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Dear Sirs:
Re: GGL Diamond Corp. - Exemption No. 82-1209

We are solicitors for GGL Diamond Corp. which was issued an exemption pursuant to Rule
12(g)3-2(b) under the Securities Exchange Act of 1934. We enclose the following for filing with

you:
1. Index to the documents enclosed; and
2. copies of the documents listed on the Index in the same order with the exemption number

noted thereon.

If you have any further requirements, please let us know.

Yours truly,
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May 19, 2005

GGL DIAMOND CORP.

Rule 12(g)3-2(b)(1)(i)
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1. Material filed with the British Columbia (“BC”) Registrar of Companies as required by the
Business Corporations Act (British Columbia and regulations thereunder) and with the
Registrars of Companies or regulators as required to maintain the Company’s registration in
the Northwest Territories (“NWT”")

(a)

(b)

(c)

(d)

(e)

Incorporation Documents

) BC

Extra-provincial Registration

(1) NWT

Annual Reports

() BC (Form 6)

(ii) NWT (Form 27)

Notices Filed with Registrar of Companies

(1) BC

(ii) NWT
Special Resolution

() BC

Transition Application, Form 43-May 11,
2005

Notice of Alteration, Form 11 - May 12,
2005

Articles - May 12, 2005

Not Applicable

Not Applicable
Not Applicable

Notice of Directors, Form 10 - May 12,
2005

Not Applicable

Not Applicable



Exemption No. 82-1209

2. Materials filed with the Securities Commissions of British Columbia and Alberta (the
“Securities Commissions’’) under the Securities Act (British Columbia) and the Securities Act
(Alberta), the regulations thereunder, under National Instrument 51-102 and under Multilateral

Instrument 45-102

(a) Annual Report Not Applicable
(including annual audited financial
statements and auditor’s report thereon
and Management Discussion and Analysis)
(b) Annual Information Form Not Applicable
(©) Notice of Filing Annual Information Form Not Applicable
(d) Quarterly Interim Financial Statements Not Applicable
and Management Discussion and Analysis
(e) News Releases May 2, 2005
May 4, 2005
May 12, 2005
® Form 51-102F3, Material Change Report April 29, 2005
(g) Notice of Meeting Date and Record Date Not Applicable
of AGM or Extraordinary General Meeting
(‘GEGM”)
(h) Notice of AGM or EGM, Not Applicable
Proxy and Information Circular
(1) Report of Exempt Distribution Not Applicable
(Form 45-103F4)
) Prospectus Not Applicable
(k)  Amendment to Prospectus Not Applicable
) Takeover Bid Circular Not Applicable
(m) Notice of Change or Not Applicable
Variation to Takeover Bid Circular
(n) Issuer Bid Circular Not Applicable
(o)  Notice of Change or Not Applicable
Variation to Issuer Bid Circular
(p) Initial Acquisition Report (Early Warning Report) Not Applicable



Exemption No. 82-1209

Q Subsequent Acquisition Reports Not Applicable
(r) Notice of Intention to Sell
by a Control Person Not Applicable
(s) Notice of Change of Auditor pursuant to Not Applicable
National Instrument 51-102
(t) Material Contract Not Applicable

(u) Documents Affecting Security Holder Rights Transition Application, Form
43-May 11, 2005

Notice of Alteration, Form 11 -
May 12, 2005

Articles - May 12, 2005

(v)  Technical Reports under National Instrument 43-101 Not Applicable

. Materials filed with the TSX Venture Exchange (“the Exchange”) (as required by its rules and
policies)

(a) Exchange Filing Statement Not Applicable
(b)  Form 51-102F3, Material Change Report April 29, 2005
(c) Annual Report Not Applicable
(including annual audited financial
statements and auditor’s report thereon
and Management Discussion and Analysis)
(d) Quarterly Interim Financial Statements and Not Applicable
and Management Discussion and Analysis
(e) News Releases May 2, 2005
May 4, 2005
May 12, 2005
(6 Annual Information Form Not Applicable
(g)  Notice of Filing Annual Information Form Not Applicable
(h) Exchange Offering Prospectus Not Applicable
or Short Form Offering
(1) Amendment to Exchange Offering Prospectus Not Applicable

or Short Form Offering
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() Notice of AGM or EGM, Proxy and Not Applicable
Information Circular

(k) Takeover Bid Circular Not Applicable

@ Notice of Change or Not Applicable
Variation to Takeover Bid Circular

(m)  Issuer Bid Circular Not Applicable

(n)  Notice of Change or Not Applicable
Variation or Issuer Bid Circular

(o)  Notice of Intention to Sell Not Applicable
by a Control Person

(p)  Notice of Dividends Not Applicable

(@)  Notice of Proposed Private Placement — Not Applicable
Exchange Form 4B, Declaration of
Certified Filing

(r) Notice of Expedited Private Placement Not Applicable
Form 4B, Private Placement Notice Form
(Expedited)

(s) Notice of Proposed Minor or Major Not Applicable

Transaction — Exchange Form 5C,
Transaction Summary Form

(t) Notice of Grant Stock Options - Not Applicable
Exchange Form 4G, Summary Form -
Incentive Stock Options
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Transition Application

FORM 43
BUSINESS CORPORATIONS ACT
Section 437

FILING DETAILS:  Transition Applicati
GGL DIAMOND COR

Filed Date and Time:  May 11, 2005 04:39 PM Pacific Time

Transition Date and  Transitioned on May 11, 2005 04:39 PM Pacific Time
Time:

TRANSITION APPLICATION

This confirms there has been filed with the registrar all records necessary to ensure that the information in the
corporate registry respecting the directors of the company is, immediately before the transition appfication is
submitted to the registrar for filing, correct.

Incorporation Number: Name of Company:
BC0235315 GGL DIAMOND CORP.

NOTICE OF ARTICLES

Name of Company:
GGL DIAMOND CORP.

B8C0235315 Page: 10of 3



REGISTERED OFFICE INFORMATION

Mailing Address:

2800 PARK PLACE

666 BURRARD ST
VANCOQUVER BC VveC 2Z7
CANADA

RECORDS OFFICE INFORMATION

Mailing Address:

2800 PARK PLACE

666 BURRARD ST
VANCOUVER BC V6C 2Z7
CANADA

DIRECTOR INFORMATION

Last Name, First Name, Middle Name:
WOLODARSKY, WILLIAM

Mailing Address:

3048 3RD ST SW
CALGARY, ALBERTA T2S1V1

Delivery Address:

2800 PARK PLACE

666 BURRARD ST
VANCOUVER BC V8C 2Z7
CANADA

Delivery Address:

2800 PARK PLACE

666 BURRARD ST
VANCOUVER BC V6C 2Z7
CANADA

Delivery Address:

3048 3RD ST SW
CALGARY, ALBERTA T2S1V1

Laét Name, First Nanie, Middle Name:
HRKAC, RAYMOND ANDREW

Mailing Address:

675 WEST HASTINGS STREET
SUITE 904

VANCOUVER BC V6B 1N2
CANADA

Delivery Address:

675 WEST HASTINGS STREET
SUITE 904

VANCOUVER BC V6B 1N2
CANADA '

Last Name, First Name, Middle Name:
DEMARE, NICK

Mailing Address:

1090 WEST GEORGIA STREET
SUITE 1305

VANCOUVER BC V6E 3V7
CANADA

Delivery Address:

1090 WEST GEORGIA STREET
SUITE 1305

VANCOUVER BC VGE 3V7
CANADA

Last Name, First Name, Middle Name:

AUSTON, JOHN S.

Mailing Address:

5402 WEST VISTA CRESCENT
UNIT #2

WEST VANCOUVER BC V7W 3H3
CANADA

Delivery Address:

5402 WEST VISTA CRESCENT
UNIT #2

WEST VANCOUVER BC V7W 3H3
CANADA

BC0235315 Page: 2 of 3




Last Name, First Name, Middle Name:
MEYER, WILLIAM

Mailing Address: Delivery Address:

543 GRANVILLE STREET 543 GRANVILLE STREET
SUITE 1200 SUITE 1200

VANCOUVER BC V6C 1X8 VANCOUVER BC V6C 1X8
CANADA CANADA

PRE-EXISTING COMPANY PROVISIONS
The Pre-existing Company Provisions apply to this company.

AUTHORIZED SHARE STRUCTURE
1. 250,000,000 Common Shares Without Par Value

Without Special Rights or
Restrictions attached

BC0235315 Paqge: 30of 3
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Exemption No. 82-1209
Date and Time: May 12, 2005 03:19 PM Pacific Time
. Ministry of Finance Mailing Address: Location:
' ] R[T]SH Corporate and Personal PO BOX 9431 Stn Prov Govt.  2nd Floor - 940 Blanshard St.
) ) ‘ i Property Registries Victoria BC V8W 9V3 Victoria BC
’,"‘?“, ( OLUMB‘A www.corporateoniine.gov.bc.ca 250 356-8626
- L] . r;’f{ o
Notice of Alteration cn B
AR
FORM 11 = X
BUSINESS CORPORATIONS ACT ‘;f_t',f.. e S
Section 257 A ]
it - " v:fﬁ
ooy
LW

Filed Date and Time:

Alteration Date and Time:

May 12, 2005 03:19 PM Pacific Time
Notice of Articles Altered on May 12, 2005 03:19 PM Pacific Time

Incorporation Number:
BC0235315

ALTERATION EFFECTIVE DATE:

NOTICE OF ALTERATION

Name of Company:
GGL DIAMOND CORP.

The alteration is to take effect at the time that this application is filed with the Registrar.

PRE-EXISTI‘NG COMPANY PROVISIONS

The company has resolved that the Pre-existing Company Provisions no longer apply to this company.

AUTHORIZED SHARE STRUCTURE o

1. No Maximum

Common Shares

Without Par Value

Without Special Rights or
Restrictions attached

SN N

BC0235315 Page: 1 of 1



The Company has as its articles the following articles.

GGL DIAMOND CORP. ..
(the “Company”) Cor e

(Full hame and signature of a director)

Date of Signing

May /<, 2005

Incorporation Number:

235315
GGL DIAMOND CORP.
(the “Company’’)
ARTICLES
TABLE OF CONTENTS

ARTICLE NO. SUBJECT PAGE NO.
ARTICLE 1 = INTERPRETATION c.oiccccinienniisiimsisiiiisssssstossesrossmsiestsnsist smsnssesasrssessassassossssosssssasess .6
1.1 DIETIIIIONS +teterreenteretre et cee ettt et b bbb et st ssaas ot bbb e E b e e R sa s e eh sa ke R sae et st ns 6
1.2 Applicable Definitions and Rules of INterpretation ... e 6
ARTICLE 2 - SHARES AND SHARE CERTIFICATES........... sorssarisetitesssartarses vetesrsesainsasaiosnsrinereasny 6
2.1 AUhOrZEd Share SITUCTULE.c..o.oiiiiitii it e bbb sae bbb res st ar e et r s renas 6
2.2 FOTM Of Share CertifiCate ...ovcervirereinmine ittt r et st sb et s e sb e sr bbbttt ansi s 6
2.3 Shareholder Entitied to Certificate or ACKNOWIEAZEIMENE .cvoveuiiiiriiiriiiinci ettt e 6
24 Delivery by Mail.oooooi i e b e s 7
2.3 Replacement of Worn Out or Defaced Certificate or Acknowledgement. ... 7
2.6 Replacement of Lost, Stolen or Destroyed Certificate or Acknowledgement.......c.ccoiiniiiininicninnin, 7
2.7 Splitting Share Certificartes ..o.ooovivcvierereieeceseeecce e VU OU OO UP 7
2.8 CEITIICATE JFBE 1vnioveii ettt b e b ee s et et e e b e et e bbb ebe et 7
29 ReCOZMUON OF TTUSS 1.1t e st sae st s b es 7
ARTICLE 3 = ISSUE OF SHARES .. ssssissmisssersssssstsissssamssssessenssssessesssosenss 7
3.1 Directors AUTROTIZEG 1oviiiiiiiici i e e e e e et e 7
32 Commissions and DISCOUNS ..o e s st eiseraranemesnens 8
33 BIOKEIAZE covovviiii e e e e e e bRt et st 8
3.4 CONILIONS O ISSUE ...c.vevvieiciiiess et b eebr e st b b s e sb bbbt b s s e at s R0 S b b e e b s b er bbb st ebs s 8
3.5 Share Purchase Warrants and Righls ...ccvoiiiiiiiicinicieicicnicccnrcencerescocccrencienconcesiccisescnunenens 8
3.6 FrACtONA] SDATES ..ottt et e st ea e s a et s st s e b e et bt e et e sttt ebeeenes 8
ARTICLE 4 — SHARE REGISTERS ..ottt nse s nsissessstostossssstissosisassnsstassoassessatasessos 8
4.1 Central SECUMLIES REZISIEI ..ivviiriieiiiiiireriieriesene st ce ettt e ss v e vaneste seesae s s b e ssaeutsabbenbneseereasseststaseanassssasses 8
4.2 BFanth REZISIEI .o.eiriciiir ittt b e et r e s et are b e et ehn e s s seesham s b es b reansebantese e st ensrnans 9
43 ClOSING REFISIET .1ttt s s st e e et b b r et be e a s as b e e ese s ben e saens srernetabesbbene 9



ARTICLE NO. SUBJECT PAGENO.
ARTICLE 5 -~ SHARE TRANSFERS .....cconmirmmmmnnmmimmmoismssmmisnssisimonsssisssssnssssssssssstsssssronsossavasassns 9
5.1 REGISIETING TIANSTEIS. ... c.evivrmiriitsortvensiestecsiscorscare tasstsmas st st e et assase s s n st s sm s s n e s mcsts e e ssoncasasnessiseaces 9
52 Form of Instrument of Transfer ...ttt S
5.3 Transferor Remains SharehOlder .....covviveriiiiicriic ettt sttt 9
5.4 Signing of INStrument Of TTANSIET. ...cooveiiiiiinriniirmos st eb st bbb 9
5.5 Inquiry as 10 Title NOt REQUITEA .cecvvviirrrcriemrceeii ittt en ettt bbbt s enses s s s 10
5.6 TEANSTET FR ..o oveirvite ettt bbb bbb e e e 10
ARTICLE 6 - TRANSMISSION OF SHARES .....comnersreinicrenisnnnsssnnin, vsenesrensebsnreias tesnssrensrenen 10
6.1 Legal Personal Representative Recognized on Death....oeciin s 10
6.2 Rights of Legal Personal Representative ... e s s s 10
ARTICLE 7 - PURCHASE AND REDEMPTION OF SHARES........ccvee YU TPTTN 10
7.1 Company Authorized 10 Purchase Shares ... 10
7.2 Purchase WHen INSOIVENE ..o iceimiiiriiiie i bbb s eas b meisaees 10
7.3 Sale and Voting of Purchased Shares ... 10
7.4 REACIIPLION .1ttt h b bR s e b a s e b S b b s bbb s 11
ARTICLE 8 - BORROWING POWERS............ . RPN vesenteniant st 11
8.1 POWEES OF DIUTBCIOTS 1.ttt bbb r e et shens bbb 11
ARTICLE 9 - ALTERATIONS ..ccovveviveimirencreneniecniaenirenies “ 11
9.1 Alteration of Authorized Share SITUCIUTE ... i e 11
9.2 Other Capital AltErationS ....oiviiiiiii et st b e s st e e 12
9.3 Special Rights and RESITICHONS ....ovcviviueiiieiiiiiiir i es e ssecese st s s s s e s sene 12
9.4 Change of Name, Adoption or Change of Translation of Name ..., 12
9.5 ONEr AIETALIONS ..ottt b b bt e e b ca e b b bbb s s s s bbb n e 12
ARTICLE 10 - MEETINGS OF SHAREHOLDERS ..., PR vt S b
10.1 ANDUAL GENEFAl MEETINES .oventiiiiiiierin ettt ettt e bbb ees s s e e e eseresaene et esens 12
10.2 Annual General Meeting by Consent ReSOIUHONS «.e..covviiiiiiiini ettt 12
10.3  Calling of Meetings of SHArehOJAETS .......vvucrmrrier it sae et st cevates s nse e acvarssassecsanes 12
10.4  Notice of Meetings of Shareholders ..ot e 13
10.5 ReCOTd Date fOr NOLICE. . vcveoeiriieeriis ittt et st et st n e et eresbe st e et asseeebasbansaesessanens 13
10.6 Record Date fOr VO .ov ittt s esss st bbb ba st bs bbbt a b v ran 13
10.7  Failure to Give Notice and Waiver of NOHCE ......cvvvcrivirimvniriiecstieciiceciee e etcciscss et rsens 13
10.8  Notice of Special Business at Meetings of Shareholders ... 13
109 Location of Shareholder MEEHNEZS .....oviviiiiiiiriire ettt sr et sa e ae s e sessseseansansessaes 13
010 NOtice OF DISSEO RIZHIS ..vecuruieeiui it ettt ettt st er s st rear s bt s hab s st aesas st besan s omassestesartnssrsernes 14
ARTICLE 11 - PROCEEDINGS AT MEETINGS OF SHAREHOLDERS ...t ssenssissasssressns 14
Il SPECIAI BUSINESS cevvvvrivctievesirereie et a e st st o b e et et e e s b £h Rt e e s s oean e sesesanat et en s seeanssehatasens 14
11.2 SPECIal MaJOTItY oot e e e s b s aes 14
FE3  QUOTUIML oottt bbb st se b et E 0 e 4 e ekt ebe s R bt e e eatabasa et e e et prenanrebesases 14
(1.4 One Shareholder May Constitite QUOTUIML ...coveiireieriienierrcreee et ernstereesrabe s es e e e etaannsesansesbvasresonsses 14
11.5 Requirement Of QUOTLIT ...cvvo.iiiiiiiet et ee e s s e tesesne e st e s b s et s e st e tabe nb e st e et b aanassesnsanbansenesresastnssssns 15
L1O  LaCK OF QUOIUITL ottt ittt et bbb s6 b arassabaas s ssaess et e b eesasse e ersesesassarensatensoreese sberernesonness 15
11.7  Lack of Quorum at Succeeding MEEUNT ..ot ettt e s anie e st s even s saesns 15
{18 Other Persons May ATENG oot et be s ib e ekt a e s e emterreeseaertssatensenns et 15
11.9 L o 11 U T S U SRRSO 15
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ARTICLE NO. SUBJECT PAGE NO.
FLIO  AQJOUTIIMENTS ooveieniiiiieiieneite ettt etasses st m st s r et st a e s E bbb e R e v et e 1S E ke a Faa e me R e b s mr e br e st 15
1111 Notice of AdJourned MEETINE ..ottt e s s st s nre s saene s 16
11.12  Decisions by Show 0f Hands or POll..c..coci ittt et re s 16
1113 Declaration of RESUI.c.coi i e e e 16
114 Motion Need NOt be SEConAed ... ..ccovviiiiiiiiiiiiiicein it e 16
JELS  CASHNE VOUE oottt esb et cent et e b e b4 b s e d s b s nh e ehe st sh e s aessese s b e aaenenes 16
T1.16 0 Manner 0F TaKING POH. ..ot ettt e bbbt st e bbb st b 16
11.17  Demand for Poll on AdJOUrnMEnt ...t e s 17
11.18  Chair Must RESOIVE DISPULE ...veviiiiiiiin ettt ettt b b e sne s em et eeecar e beanees 17
11.19  Sharcholder Voting MUltiple Shares.........ccoooiiiiniriii e e 17
1120 NO Demand for POIL......coririieitier ittt s sss s s e s rer st e b e 17
11.21  Demand for Poll Not to Prevent Continuance of MECHNZ ..o icvreriiii i st n e 17
11.22  Retention of Ballots and PrOXIES ..c.iviiviiiiii ittt sb e bt rca e 17
ARTICLE 12 - VOTES OF SHAREHOLDERS ...ooccconmnnnniainsinmensnsisismeens 17
12.1 Number of Votes by Shareholder or by Shares........cocoiiiiii e 17
12.2 Votes of the Persons in Representative Capacity ..o criiireieeii e iosnerarensesresesensrerssesreesotessssssssresaesens 17
12.3 Votes by JoInt HOIAEES i ettt I8
12.4  Legal Personal Representatives as Joint Shareholders.......oooiiiniiiinnce 18
12.5  Representative of a Corporate Shareholder ........cooniiiiiinc e, 18
12.6 Proxy Provisions Do Not Apply 10 All COMPANIES ..ot s 18
12.7 Appointment of Proxy Holders. ... 19
128 Alternate ProXy HOIAErS ...oovoviiiciiiieniic ittt e ettt b et s e b st e 19
129 Proxy Holder Need Not Be Shareholder .......ccomvmiiimiimiic i s s e s ssseseeess 19
L1210 Deposit Of PrOXY oottt sttt se s et eb e et 48 s nen et 19
12,11 Validity Of PrOXY VOE ...ociciiirei sttt ettt vttt er e ettt em et et esesataneteteses 20
L2012 FOMM OF PTOXY ..ottt ittt ab st b st s e bbb 8 et ettt 20
12,13 Revocation Of ProXY ..ot e e 20
12,14 Revocation of Proxies Must Be Si@ned ...t ettt e s r s 21
12.15  Production of Evidence of AUthority 10 VOLE ..o e e e e 21
ARTICLE 13 = DIRECTORS....cocviivninsimmmmnionnnscssiarenmisnannsesmsessse ettt e ba b es 21
13.1 INUINBET Of DIFECIOTS 1.ttt e b bttt sr e bbb ek e er e e e aa e st ee s nseens 21
132 Change in NUMDET Of DITECIOMS ..c.vv et ittt st st se st s b s s e et e e stebes et ab et esabasessaranseens 21
13.3  Directors’ Acts Valid Despite VACANCY v.coivriivirieniiime sttt ettt res s st nsosas e biesnrseasesseescs 21
134 QUATIFICAtIONS OF DAMECLOMS «1iveeieireiieeiirrieste s siertessecseses e erre s erae s besasssnatraseastssb s esbesbbasberasrnssbesbesnsssassasseressens 21
13.5  Remuneration and EXpenses 0f DIFeCIOrS .......ccoiiiiviiiiiiiciiiiir oot crnesiene s st eess b e e 21
ARTICLE 14 - ELECTION AND REMOVAL OF DIRECTORS ....ooiviimiricisisnnnaiansisisssinensissssisssssasiones 22
14.1 Election at Annual General MEeting. ...t e ese e se et rase e saneas 22
142 COoRSENt 10 DE 8 DITCCIOT 11vuiurioririicree ettt sanse s b bbb e et bb s bt s e e s b b s s ans 22
14.3  Failure to Elect or APPOINt IDHIECIOTS 1uve.viciiiiiiiimirtiiseniriiniin sttt s b et se s et nene 22
144 Places of Retiring Directors Not Filled. ...t enees 22
14.5  Casual Vacancies 0n Board .o 23
146 Remaining DireCtors’ POWET [0 ACL ...oiviiiiiiieirc ettt e sesias e es aenee b et e e nt et et ssenssesesnssnssnns 23
14.7 AdAIIONA] DITECIOTS 1.c ettt ettt e ettt et se et e b emsaeere st ararte s atnseseaban 23
14.8  Ceasing 10 DE @ DIFCIOT c.ccviviiiiiiiiiiii et et st s s e e et e e et a s e bt et arans 23
14.9  RemOVal Of DITECIOT ..ottt et ere e bt er et s e s et s et e s ee s ea bbb eae s enna 23
ARTICLE 15 - ALTERNATE DIRECTORS ...t ssersssessmassissisasessscssssssssassssssssersissssss 23
15.1  Appointment of Alternate DIFECIOIS ...t et et sase e ass st neans 23
152 NOUCE OF MBEIIMES ..eveveireereeireieeertsieesaieiertiaesetsnsi s sre et b sy bbbt a e b s tan s et e sa et s s e r s erarasm st et ereramnansssearsesmaasas 24
15.3 Alternate for More Than One Director Attending Meeting ....c.ccovecuininrivinitienininrereenin e s er s 24

[\Securies\ReidCoPublic\S02T\MiBkDocs\Articles Final May-05.doc Davis & Company



ARTICLE NO. SUBJECT PAGE NO.
154 CONSENE RESOIUONS w.vruieeuriirerrserteeierie et esiens et bbbt et e st e sttt s omcmee b esse s ea s en e st eanae e rabenecsiona s oas 24
15.5 Alternate DIreCtor NOT an AZEN....cvcciiiiiiiiiiii b sttt s s aa e v eni s 24
15.6  Revocation of Appointment of Alternate DIr€Ctor. ... oo 24
15.7  Ceasing 10 be an ANEIMNate DITECION. .ccocviiiiincmircriiiemccerirre st tsarceessseressesaessse st ear i st rrass s senasaesesssresn 25
15.8  Remuneration and Expenses of Alternate DITeCIOr. ...ttt 25
ARTICLE 16 - POWERS AND DUTIES OF DIRECTORS cciiienimennninmissosssimssonmeesmssnsae 25
16.1 POWETS OF MANAZEIMENL c.viveseerisiseerenireresrentcotess s s st ns s e b s h e re s b bbb r e bt b aenes s n e essrtbars 25
16.2 Appointment of Attorney of COMPAMY .e.vivrivimiieiiiiiriii e e e bare s 25
16.3  Setting Remuneration 0f the AUIOr ... st e s e 25
ARTICLE 17 - DISCLOSURE OF INTEREST OF DIRECTORS AND OFFICERS ...cocvevsinisnsrernnnienmmssinsin 25
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17.5 Director Holding Other Office in the COMPANY .vivcviiceiminiinesi e s rerens 26
17.6 INO DiSQUAITICALON. 1.ttt er et s rr ettt eane e e st seb e st 14 e er e s b e ssaesb e enesasrasbeasensenenn 26
17.7  Professional Services by Director OF OFfICET . c.cooiiii ittt et sb e e sene s 26
17.8  Director or Officer in Other COrpOrations ....oco.vuvervieiioiminiismi sty aneenee 26
ARTICLE 18 - PROCEEDINGS OF DIRECTORS ....ccorvuue SOOI 26
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18.2 VOUNG @ MEELIES «ove ittt ettt et s et s e bbb b e en bbbt e s ene 27
183 CHal OF MEBUMZ cocvvevereerrrirererireteas s ot et ettt et sr e b em et st s oot 8 bbbttt et neceneann 27
18.4  Meetings by Telephone or Other Communications Meditm .. ... 27
18.5 Calling and NOtice Of MEEHINES ....ovviviiviiiciiiecri it b et a e 27
18.6  INOUCE OF MEEURNZS -.v.vcovemrermivervresirmeiersinreccoetseueserssseosensanmensossnesseseseiess setseessressmsseonsenesitsersessensssessrasesessaneses 27
18.7 When Notice Not REGUITEA ..coviiiiiiiii ettt esn e s rrnesresessrase b sasens 28
18.8  Meeting Valid Despite Failure to Give NOUCE oottt s e 28
18.9  Waiver Of NOUCE OF MEEUME . .cveriiiiiiimii ittt e st bt e e b b e e ba b e se st bas e et ns et e e abneas 28
F8.10  QUOTUIM oottt bbb et e s e se et s bbb S h e se SR s bt b e 4 s b et d s b et e b s b e n e s ees 28
18.11  Validity of Acts Where Appointment DefeCtiVe ..ot 28
18.12  Consent Resolutions In WITtING ..o et sb s s e b s eas 28
ARTICLE 19 - EXECUTIVE AND OTHER COMMITTEES ... ssssssescssmssssisessises 29
19.1 Appointment and Powers of Executive COMIMIEE ...t i esesessssescec 29
192 Appointment and Powers of Other COMIMILERS ....ovvcviiiiiiiiiiiiiiii i sescensnacns 29
19.3 Obligations Of COMIMUEES .....ccceviiiiiiiir it i ree et s b st ee s s e e seeanes oae et ebesrenesesnnnans 29
19.4  Powers OF BOAI coooiiiii i e e et b ettt et et betenesparas 29
19.5  COMITHIUEE MECLINES ..crirreirveraaerriresieeresrvrereesesasrotesaesssasssasssssssessesesses e sessssseasassestessasessesesnsessssmesessasssensssonsoss 30
ARTICLE 20 - OFFICERS ...ttt sisissssssssisesessistasessossstsasstsnssesassasnsesssssanesesassesnassssssssss seassass 30
20.1 Directors May ApPoint OFFICErS ... .oivieiriiie e et er st bttt ese e erab et s s eb et saeres 30
20.2 Functions, Duties and POWers of OffICErs ..ottt e e erebe e 30
203 QUALHICALIONS 1ttt et e e s e s o ae e bbb e e en g et e b nata e 30
20.4  REIMUNEIALION. .ccoiviiviiniitisiiiire et ettt et ser b 1o a e e e be s e stk eebes e em bt et ae e e e araas e et s ebarere s et 30
ARTICLE 21 - INDEMNIFICATION .coinieniscrmiiiniismsnsimsssississssmsntiasssisistismsmesssasssssssssssssssssasnes 3
2L Indemnification Of ELZIDIE PEISOMS.....ccovvveiiriiriiiceriare st irerresee e sreecasaessabesees st serssrsanetestsessnesesesseene 31
21.2 Mandatory Payment of Expenses and Permitted AAVATICES ......ocoovviivreieeoriss et eeeeseasit e eraeseeans 31



ARTICLE NO. SUBJECT PAGE NO.
213 Non-Compliance With the ACt ...t et e b et smese e 3l
214 Company May Purchase INSUTANCE.....coicviiirmiiniiiiiiee ettt s s s st btens 31
ARTICLE 22 - DIVIDENDS AND RESERVES ..cccverencricnirnrenrnnnne besterershse et sation K}
22.1 Declaration Of DIVIAENAS ...c.cueiier it sttt sr st st es e s e b e s nis s s erees 31
222 NONOUCE REGUITEA .vorreiiieeeere ittt s st b b b bt s e s aae b eneneatees 31
223 RECOIA DIALE ...eerceeirie ettt e et e bbb e s e bR S sh s s sa b et sa s b e ek e seenras 31
22.4  Manner of Paying Dividend. ...t et s 32
225 Basis A0 PAYMENL.....c.iieirs ittt e st 32
226 RESEIVES.cieticetitirrieie ittt ettt set e a bt oL b e AR RE 4Rk e R e eR e a et eesne bt r e ra et 32
22.7  Receipt by Joint Shareholders ... e s e s 32
22.8 Dividend Bears NO INEIESE ....co.vivieiniiiimeininiis i st e s sts e st b bessat s 32
22.9  Fractional DIivIdends. . ...ttt ettt s e 32
22.10  Payment Of DIVIAENdS......coviiiiiiiiiiii e e st 32
22.11  Retained Earnings O SUTPIUS ..ot a et e st sre s 33
ARTICLE 23 - DOCUMENTS, RECORDS AND REPORTS ...ccccovennnnivrernns Piseeibe et eebe s ba e b s R nas e anae 33
23.1  Keeping Documents, MInUEs, BIC. .ot i st aa e enenees 33
232 Keeping Books 0f ACCOUNL ..ottt or e bbb ees 33
23.3  Inspection Of ACCOUNUNE RECOTAS . .cvvuervrirrceinmsiimiiiiiiisesie sttt eeab b e s b sn e s et esenins 33
ARTICLE 24 - NOTICES......ccccimenimmisesirmcesrssssessossssrsarss eerbeeer iR s a LS R eR T saE bR SR e e 33
24.1 MeEthOd OF GIVING NOICE .-evvveeeiiiieeietiireeteiniesere s sees e escetesraaesreebesan s essseta e beseaeeebans e searasnasabrssarserassensessses 33
24.2 DeemMed RECEIPE...occiiiciiii i bbbt sr e shas e e st aneas 34
24.3  Certificate 0f SERAING . ..cve ittt st et s a ket s bbbt e b e st btk ae b asnbeen 34
244 Notice to Joint ShareholderS ... e e 34
245 Notice to Legal Representatives and TIUSIEES ....covivviiiieiriiimieniinienncrsrnniasseseesiasessomessessesteseessaresssnsesassns 34
ARTICLE 25 - SEAL. .o vererssssseesiaren .35
251 Custody and Use OF SCAL..uo.cciiriii e et s seas b bbb bbb basas st 35
252 Mechanical Reproduction 0f SEal.......ccciiiiiiiiiini i e 35

253 Reproduction of SINATUTES .....oiiiiiiint it etk er st sb s e re e pe e e arere e 35



ARTICLE 1 - INTERPRETATION
1.1 Definitions
In these Articles, unless the context otherwise requires:

“Act” means the Business Corporations Act (British Columbia) from time to time in force and all regulations and
amendments made pursuant to it;

“poard of directors”, “directors” and “board” mean the directors or sole director of the Company for the time
being;

“Interpretation Act” means the Interpretation Act (British Columbia) from time to time in force and all
amendments thereto and includes all regulations and amendments thereto made pursuant to that Act;

“legal personal representative’’ means the personal or other legal representative of the shareholder;
“registered address” of a shareholder means the shareholder’s address as recorded in the central securities register;
“registered address” of a director means his or her address as recorded in the Company’s register of directors;
“seal” means the seal of the Company, if any.
1.2 Applicable Definitions and Rules of Interpretation
The definitions in the Act and the definitions and rules of construction in the Interpretation Act, with the necessary
changes, so far as applicable, and unless the context requires otherwise, apply to these Articles as if they were an
enactment. If there is a conflict between a definition in the Act and a definition or rule in the Interpretation Act
relating to a term used in these Articles, the definition in the Act will prevail in relation to the use of the terms in
these Articles. If there is a conflict between these Articles and the Act, the Act will prevail.

ARTICLE 2 - SHARES AND SHARE CERTIFICATES

2.1 Authorized Share Structure

The authorized share structure of the Company counsists of shares of the class or classes and series, if any, described
in the Notice of Articles of the Company.

22 Form of Share Certificate
Each share certificate issued by the Company must comply with, and be signed as required by, the Act.
23 Shareholder Entitled to Certificate or Acknowledgement

Each shareholder is entitled, without charge, to (a) one share certificate representing the shares of each class or series
of shares registered in the shareholder’s name or (b) a non-transferable written acknowledgement of the
sharcholder's right to obtain such a share certificate, provided that in respect of a share held jointly by several
persons, the Company is not bound to issue more than one share certificate and delivery of a share certificate or an
acknowledgement to one of several joint shareholders or to one of the shareholders’ duly authorized agents will be
sufficient delivery to all.
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24 Delivery by Mail

Any share certificate or non-transferable written acknowledgement of a sharcholder’s right to obtain a share
certificate may be sent to the shareholder by mail at the shareholder’s registered address and neither the Company
nor any director, officer or agent of the Company is liable for any loss to the shareholder because the share certificate
or acknowledgement is lost in the mail, or stolen or is otherwise undelivered.

2.5 Replacement of Worn Out or Defaced Certificate or Acknowledgement

If the directors are satisfied that a share certificate or a non-transferable written acknowledgement of the
shareholder’s right to obtain a share certificate is worn out or defaced, they must, on production to them of the share
certificate or acknowledgement on such other terms, if any, as they think fit, cancel the share certificate or
acknowledgement and issue a replacement share certificate or acknowledgement, as the case may be.

2.6 Replacement of Lost, Stolen or Destroyed Certificate or Acknowledgement
If a share certificate or a non-transferable written acknowledgement of a shareholder’s right to obtain a share

certificate is lost, stolen or destroyed, a replacement share certificate or acknowledgement, as the case may be, must
be issued to the person entitled to that share certificate or acknowledgement, if the directors receive:

(a) proof satisfactory to them that the share certificate or acknowledgement is lost, stolen or destroyed;
and
(b) any indemnity the directors consider adequate.

27 Splitting Share Certificates

If a sharcholder surrenders a share certificate to the Company with a written request that the Company issue in the
shareholder’s name two or more share certificates, each representing a specified number of shares and in the
aggregate representing the same number of shares as the surrendered share certificate, the Company must cancel the
surrendered share certificate and issue replacement share certificates in accordance with that request.

2.8 Certificate Fee

There must be paid to the Company, in relation to the issue of any share certificate under Articles 2.5, 2.6 or 2.7, the
amount, if any, determined by the directors, which must not exceed the amount prescribed under the Act.

2.9 Recognition of Trusts

Except as required by law or statute or these Articles, no person will be recognized by the Company as holding any
share upon any trust, and the Company is not bound by or compelled in any way to recognize (even when having
notice thereof) any equitable, contingent, future or partial interest in any share or fraction of a share or any other
rights in respect of any share except an absolute right to the entirety thereof in the shareholder.

ARTICLE 3 - ISSUE OF SHARES
31 Directors Authorized

Subject to the Act and the rights of the holders of issued shares of the Company, if any, the Company may issue,
allot, sell or otherwise dispose of the unissued shares, and issued shares held by the Company, at the times, to the
persons, in the manner, on the terms and conditions and for the issue prices (including any premium at which shares
with par value may be issued) that the directors may determine. The issue price for a par value share must be equal
to or greater than the par value of the share and may include a premium.



3.2 Commissions and Discounts

The Company may at any time, pay a reasonable commission or allow a reasonable discount to any person in
consideration of that person purchasing or agreeing to purchase shares of the Company from the Company or any
other person or procuring or agreeing to procure purchasers for shares of the Company.

33 Brokerage

The Company may pay such brokerage fee or other consideration as may be lawful in connection with the sale or
placement of its securities.

3.4 Conditions of Issue
Except as provided for by the Act, no share may be issued until it is fully paid. A share is fully paid when:

(a) consideration is provided to the Company for the issue of the share by one or more of the
following:

0 past services performed for the Company;
(i) property,
(ii1) money; and

(b) the value of the consideration received by the Company equals or exceeds the issue price set for
the share under Article 3.1.

35 Share Purchase Warrants and Rights

Subject to the Act, the Company may issue share purchase warrants, options and rights (with or without other
securities issued or created by the Company) upon such terms and conditions as the directors determine.

3.6 Fractional Shares

The Company may allot and issue fractional shares for any purpose and may purchase or redeem any of its fractional
shares and need not consolidate them into whole shares. A holder of a fractional share shall in all respects be
entitled and subject to the rights, restrictions and provisions applicable to a share but in the proportion such
fractional share bears to one share; in particular, a holder of a fractional share shall be entitled to one vote on a show
of hands at all meetings at which shareholders are entitled to vote, but, it a ballot is demanded, the vote of the holder
of the fractional share shall only be counted as a fractional vote in the same fraction as the share held by the holder.
The amount of the dividend which the holder of a fractional share is entitled to receive in respect of that fractional
share shall be calculated as a fraction of the amount of the dividend which a holder of a full share is entitled to
receive, the fraction for purposes of such calculation to be equal to the fraction which the fractional share represents
of a full share.

ARTICLE 4 - SHARE REGISTERS
4.1 Central Securities Register
The Company must keep or cause to be kept in British Columbia a central securities register in accordance with the
Act. The directors may, subject to the Act, appoint an agent to maintain and keep the central securities register. The

directors may also appoint one or more agents, including the agent which keeps the central securities register, as (a)
ransfer agent for any class or series of its shares or other securities, and (b} as registrar for any class or series of its
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shares or other securities. The directors may terminate the appointment of any agent at any time and may appoint
another agent in its place.
4.2 Branch Register
Subject to the Act, the Company may keep or cause to be kept one or more branch securities registers at such place
or places, whether within or outside the Province of British Columbia, as the directors may from time to time
determine. The directors may, subject to the Act, appoint agents to maintain and keep the branch securities registers.
4.3 Closing Register
The Company must not at any time close its central securities register.

ARTICLE 5 - SHARE TRANSFERS

5.1 Registering Transfers

A transfer of a share of the Company must not be registered unless:

(a) a duly signed instrument of transfer in respect of the share has been received by the Company or
the Company’s authorized agent;

(b if a share certificate has been issued by the Company in respect of the share to be transferred, that
share certificate has been surrendered to the Company;

© if a non-transferable written acknowledgement of the shareholder’s right to obtain a share
certificate has been issued by the Company in respect of the share to be transferred, that
acknowledgement has been surrendered to the Company; and

(d) the Company, the transfer agent or registrar for the class or series of share to be transferred has
received such other evidence, if any, that may prove the title of the transferor or the transferor’s
right to transfer the share and the right of the transferee to have the transfer registered.

5.2 Form of Instrument of Transfer

The instrument of transfer in respect of any share of the Company must be either in the form, if any, on the back of
the Company’s share certificates or in any other form that may be approved by the directors from time to time.

53 Transferor Remains Shareholder

Except to the extent that the Act otherwise provides, the transferor of shares is deemed to remain the holder of the
shares until the name of the transferee is entered in a securities register of the Company in respect of the transfer.

5.4 Signing of Instrument of Transfer

If a shareholder, or bis or her duly authorized attorney, signs an instrument of transfer in respect of shares registered
in the name of the shareholder, the signed instrument of transfer constitutes a complete and sufficient authority to the
Company and its directors, officers and agents to register the number of shares specified in the instrument of transfer
or specified in any other manner, or, if no number is specified, all the shares represented by the share certificates or

set out in the written acknowledgements deposited with the instrument of transfer:

(a) in the name of the person named as transferee in that instrument of transfer; or
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{b) it no person is named as transferee in that instrument of transfer, in the name of the person on
whose behalf the instrument is deposited for the purpose of having the transfer registered.

5.5 Inquiry as to Title Not Required

Neither the Company nor any director, officer or agent of the Company is bound to inquire into the title of the person
named in the instrument of transfer as transferee or, if no person is named as transferee in the instrument of transfer,
of the person on whose behalf the instrument is deposited for the purpose of having the transfer registered. No
{iability will arise relating to registering the transfer by the shareholder or by any intermediate owner or holder of the
shares, of any interest in the shares, of any share certificate representing such shares or of any written
acknowledgement of a right to obtain a share certificate for such shares.

5.6 Transfer Fee

There must be paid to the Company, in relation to the registration of any transfer, the amount, if any, determined by
the directors.

ARTICLE 6 - TRANSMISSION OF SHARES

6.1 Legal Persounal Representative Recognized on Death
In case of the death of a shareholder, the legal personal representative, or if the shareholder was a joint holder, the
surviving joint holder, will be the only person recognized by the Company as having any title to the shareholder’s
interest in the shares. Before recognizing a person as a legal personal representative, the directors may require proof
of appointment by a court of competent jurisdiction, a grant of letters probate, letters of administration, or such other
evidence or documents as the directors consider appropriate.
6.2 Rights of Legal Personal Representative
The legal personal representative has the same rights, privileges and obligations that attach to the shares held by the
shareholder, including the right to transfer the shares in accordance with these Articles, provided the documents
required by the directors under the Act have been deposited with the Company.

ARTICLE 7 - PURCHASE AND REDEMPTION OF SHARES
7.1 Company Authorized to Purchase Shares
Subject to Article 7.2, the special rights and restrictions attached to the shares of any class or series and the Act, the
Company may, if authorized by the directors, purchase or otherwise acquire any of its shares at the price and upon
the terms specified in such resotution,

7.2 Purchase When Insolvent

The Company must not make a payment or provide any other consideration to purchase or otherwise acquire any of
its shares if there are reasonable grounds for believing that:

(a) the Company is insolvent; or
{b) making the payment or providing the consideration would render the Company insolvent.
7.3 Sale and Voting of Purchased Shares

If the Company retains a share redeemed, purchased or otherwise acquired by it, the Company may sell, gift or
otherwise dispose of the share, but, while such share is held by the Company, it:
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(a)
(b)
(c)

7.4 Redemp

- 1%

is not entitled to vote the share at a meeting of its shareholders;
must not pay a dividend in respect of the share; and
must not make any other distributicn in respect of the share.

tion

If the Company proposes to redeem some but not all of the shares of any class, the directors may, subject to the

special rights and
are to be selected.

restrictions attached to such class of shares, decide the manner in which the shares to be redeemed

ARTICLE 8 - BORROWING POWERS

8.1 Powers of Directors

The Company, if authorized by the directors, may from time to time on behalf of the Company:

(@)

(b)

()

(d)

borrow money in the manner and amount on the security, from the sources and on the terms and
conditions that it considers appropriate;

issue bonds, debentures and other debt obligations either outright or as security for any liability or
obligation of the Company or any other person and at such discounts or premiums and on such
other terms as it considers appropriate;

guarantee the repayment of money by any other person or the performance of any obligation of any
other person; and

mortgage, charge, whether by way of specific or floating charge, grant a security interest in, or give
other security on, the whole or any part of the present and future assets and undertaking of the

Company.

ARTICLE 9 - ALTERATIONS

9.1 Alteration of Authorized Share Structure

Subject to Article

(a)

(b)

{©)

9.2 and the Act, the Company may, by ordinary resolution:

create one or more classes or series of shares or, if none of the shares of a class or series of shares
are allotted or issued, eliminate that class or series of shares;

increase, reduce or eliminate the maximum number of shares that the Company is authorized to
issue out of any class or series of shares or establish a maximum number of shares that the
Company is authorized to issue out of any class or series of shares for which no maximum is
established;

if the Company is authorized to issue shares of a class of shares with par value;

(i) decrease the par value of those shares; or

(ii) if none of the shares of that class of shares are allotted or issued, increase the par value of
those shares;
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(d) otherwise alter its shares or authorized share structure when required or permitted to do so by the
Act.
9.2 Other Capital Alterations
The Company may, by special resolution:

(a) change all or any of its unissued, or fully paid issued, shares with par value into shares without par
value or any of its unissued shares without par value into shares with par value;

(b) alter the identifying name of any class or series of its shares; or

(c) subdivide or consolidate all or any of the unissued, or fully paid issued, shares of the Company.
9.3 Special Rights and Restrictions
Subject to the Act, the Company may by special resolution:

(a) create special rights or restrictions for, and attach those special rights or restrictions to, the shares
of any class or series of shares, whether or not any or all of those shares have been issued; or

b vary or delete any special rights or restrictions attached to the shares of any class or series of
shares, whether or not any or all of those shares have been issued.

9.4 Change of Name, Adoption or Change of Translation of Name

The Company may, by special resolution, change the name of the Company. The Company may, by ordinary
resolution or directors’ resolution, adopt or change any translation of the Company’s name.

9.5 Other Alterations

If the Act does not specify the type of resolution and these Articles do not specify another type of resolution, the
Company may resolve to alter these Articles by a special resolution,

ARTICLE 10 - MEETINGS OF SHAREHOLDERS
10.1  Annual General Meetings

Unless an annual general meeting is deferred or waived in accordance with the Act, the Company must hold its
annual general meeting at least once in each calendar year and not more than 15 months after the last annual general
meeting at such time and place as may be determined by the directors.

102  Annual General Meeting by Consent Resolutions

Provided the Company is not a public company, if all of the shareholders who are entitled to vote at an annual
general meeting consent by a unanimous resolution under the Act to all of the business that is required to be
transacted at that annual general meeting, the annual general meeting is deemed to have been held on the date
selected in the unanimous resolution. The shareholders must, in any unanimous resolution passed under this
Article select, as the Company’s annual reference date, a date that would be appropriate for the holding of the
applicable annual general meeting.

10,3 Calling of Meetings of Shareholders

The directors may, whenever they think fit, call a meeting of shareholders.
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10.4  Notice of Meetings of Shareholders
The Company must send notice of the date, time and location of any meeting of shareholders, in the manner provided

in these Articles, to each shareholder entitled to attend the meeting and to each director and to the Auditor of the
Company, unless these Articles otherwise provide, not less than 21 days before the meeting

10.5 Record Date for Notice
The directors may set a date as the record date for the purpose of determining shareholders entitled to notice of any
meeting of shareholders, and the record date must not precede the date on which the meeting is to be held by more
than two months (or four months if the meeting is requisitioned), or by fewer than:

(a) if and for so long as the Company is public company, 21 days;

(b) otherwise, 10 days.

If no record date is set, the record date is 5:00 p.m. on the day immediately preceding the first date on which the
notice is sent or, if no notice is sent, the commencement of the meeting.

10.6 Record Date for Voting

The directors may set a date as the record date for the purpose of determining shareholders entitled to vote at any
meeting of shareholders. The record date must not precede the date on which the meeting is to be held by more than
two months or, in the case of a general meeting requisitioned by shareholders under the Act, by more than four
months. If no record date is set, the record date is 5:00 p.m. on the day immediately preceding the first date on which
the notice is sent or, if no notice is sent, the commencement of the meeting.

10.7 Failure to Give Notice and Waiver of Notice

The accidental omission to send notice of any meeting to, or the non-receipt of any notice by, any of the persons
entitled to notice does not invalidate any proceedings at that meeting. Any person entitled to notice of a meeting of
shareholders may, in writing or otherwise, waive or reduce the period of notice of such meeting.

10.8  Notice of Special Business at Meetings of Shareholders

If a meeting of shareholders is to consider special business within the meaning of Article 11.1, the notice of meeting
must:

(a) state the general nature of the special business; and
{b) if the special business includes considering, approving, ratifying, adopting or authorizing any
document or the signing of or giving of effect to any document, have attached to it a copy of the

document or state that a copy of the document will be available for inspection by shareholders:

(i) at the Company’s records office, or at such other reasonably accessible location in British
Columbia or by electronic access as is specified in the notice; and

(i1) during statutory business hours on any one or more specified days before the day set for
holding the meeting.

10.9  Location of Shareholder Meetings

A meeting of the shareholders may be held inside or outside of British Columbia as determined by the directors.
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10,10  Notice of Dissent Rights
The minimum number of days, before the date of a meeting of sharcholders at which a resolution entitling
shareholders 1o dissent is to be considered, by which a copy of the proposed resolution and a notice of the meeting
specifying the date of the meeting and advising of the right to send a notice of dissent is to be sent pursuant to the
Act to all shareholders of the Company, whether or not their shares carry the right to vote, is:

(a) if and for so long as the Company is a public company, 21 days;

(b) otherwise, 10 days.

ARTICLE 11 - PROCEEDINGS AT MEETINGS OF SHAREHOLDERS

111 Special Business

At a meeting of shareholders, the following business is special business:

(a) at a meeting of shareholders that is not an annual general meeting, all business is special business
except business relating to the conduct of or voting at the meeting;

(b) at an annual general meeting, all business is special business except for the following:
(i business relating to the conduct of or voting at the meeting;
(ii) consideration of any financial statements of the Company presented to the meeting;
(i11) consideration of any reports of the directors or auditor;
(iv) the setting or changing of the number of directors;
(v) the election or appointment of directors;
(vi) the appointment of an auditor;

(vii) business arising out of a report of the directors not requiring the passing of a special
resolution or an exceptional resolution;

(viii)  any other business which, under these Articles or the Act, may be transacted at a meeting
of shareholders without prior notice of the business being given to the shareholders.

11.2 Special Majority

The majority of votes required for the Company to pass a special resolution at a meeting of shareholders is two-
thirds of the votes cast on the resolution.

11.3 Quorum

Subject to the special rights and restrictions attached to the shares of any class or series of shares, the quorum for the
transaction of business at a meeting of sharehalders is two persons who are, or who represent by proxy, shareholders
who, in the aggregate, hold at least 5% of the issued shares entitled to be voted at the meeting.

11.4 One Shareholder May Constitute Quorum

If there is only one shareholder entitled to vote at a meeting of shareholders:

14 parprittm e Re it AP R eASOD I T T R TIAc et A vt i dere Firnal Ada v NS Ams ™ A e



=15 -

(a) the quorum is one person who is, or who represents by proxy, that shareholder, and

(b) that shareholder, present in person or by proxy, may constitute the meeting.
11.5 Requirement of Quorum
No business, other than the election of a chair of the meeting and the adjournment of the meeting, may be transacted
at any meeting of shareholders unless a quorum of shareholders entitled to vote is present at the commencement of
the meeting, but such quorum need not be present throughout the meeting.

11.6 Lack of Quorum

If, within one-half hour from the time set for the holding of a meeting of shareholders, a quorum is not present:

(a) in the case of a general meeting convened by requisition of shareholders, the meeting is dissolved,
and
) in the case of any other meeting of shareholders, the meeting stands adjourned to the same day in

the next week at the same lime and place.
11.7  Lack of Quorum at Succeeding Meeting
If, at the meeting to which the meeting referred to in Article 11.6(b) was adjourned, a quorum is not present within
one-half hour from the time set for the holding of the meeting, the person or persons present and being, or
representing by proxy, one or more sharehoiders entitled to attend and vote at the meeting constitute a quorum.
11.8 QOther Persons May Attend
The directors, the president or other officers, if any, any lawyer or auditor for the Company and any other persons
invited by the directors are entitled to attend any meeting of sharcholders, but if any of those persons does attend a
meeting of shareholders, that person is not to be counted in the quorum, and is not entitled to vote at the meeting,
unless that person is a shareholder or proxy holder entitled to vote at the meeting.
11.9 Chair

The following individual is entitled to preside as chair at a meeting of shareholders:

(a) the chair of the board, if any; or

(b) if the chair of the board is absent or unwilling to act as chair of the meeting, the president, if any;
or
(c) if the chair of the board and the president are unwilling, unable or unavailable to act as chair of the

meeting, the directors present must choose one of their number to be chair of the meeting or if all
of the directors present decline to take the chair or fail to so choose or if no director is present, the
shareholders entitled to vote at the meeting who are present in person or by proxy may choose any
person present at the meeting to chair the meeting.

11.1¢  Adjournments
The chair of a meeting of shareholders may, and if so directed by the meeting must, adjourn the meeting from time to

time and from place to place, but no business may be transacted at any adjourned meeting other than the business left
unfinished at the meeting from which the adjournment took place.
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11.11  Notice of Adjourned Meeting

It is not necessary to give any notice of an adjourned meeting or of the business to be transacted at an adjourned
meeting of shareholders except that, when a meeting is adjourned for 30 days or more, notice of the adjourned
meeting must be given as in the case of the original meeting.

11.12  Decisions by Show of Hands or Poll

Subject to the provisions of the Act, every motion put to a vote at a meeting of shareholders will be decided on a
show of hands except that a poll will be conducted where:

(a) a poll, before or on the declaration of the result of the vote by show of hands, is directed by the
chair or demanded by at least one shareholder entitled to vote who is present in person or by
proxy, or

(b) where more than 5% of all voting rights attached to all the securities of the Company that are

entitled to be voted and to be represented at the meeting are represented by proxies that indicate
they are to be voted against what would otherwise be the meeting’s decision on a matter, when the
form of proxy used at the meeting provides for a means by which the shareholder may specify how
the securities registered in their name are to be voted by the proxy holder.

11.13  Declaration of Resuit

The chair of a meeting of shareholders must declare to the meeting the decision on every question in accordance with
the result of the show of hands or the poll, as the case may be, and that decision must be entered in the minutes of the
meeting. Unless a poll is directed or demanded, a declaration of the chair that a resolution is carried by the
necessary majority or is defeated is conclusive evidence without proof of the number or proportion of the votes
recorded in favour of or against the resolution.

11.14 Motion Need Not be Seconded

No motion proposed at a meeting of shareholders need be seconded unless the chair of the meeting rules otherwise,
and the chair of any meeting of shareholders is entitled to propose or second a motion.

11.15  Casting Vote

In case of an equality of votes, the chair of a meeting of shareholders does not, either on a show of hands or on 4
poll. have a casting or second vote in addition to the vote or votes to which the chair may be entitled as a
shareholder.

11.16 Manner of Taking Poll

Subject to Article 11.17, if a poll is duly demanded at a meeting of shareholders:

(@) the poll must be taken:

1) at the meeting, or within seven days after the date of the meeting, as the chair of the
meeting directs; and

(i1) in the manner, at the time and at the place that the chair of the meeting directs;
(b) the result of the poll is deemed to be the decision of the meeting at which the poll is demanded;
and
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(©) the demand for the poll may be withdrawn by the person who demanded it.
11.17 Demand for Poll on Adjournment

A poll demanded at a meeting of shareholders on a question of adjournment must be taken immediately at the
meeting.

11.18 Chair Must Resolve Dispute

In the case of any dispute as to the admission or rejection of a vote given on a poll, the chair of the meeting must
determine the dispute, and his or her determination made in good faith is final and conclusive.

11.19 Shareholder Voting Multiple Shares

On a poll, a shareholder entitled to more than one vote need not cast all the votes in the same way.

11.20 No Demand for Poll

No poll may be demanded in respect of the vote by which a chair of a meeting of shareholders is elected.
11.21  Demand for Poll Not to Prevent Continuance of Meeting

The demand for a poll at a meeting of shareholders does not, unless the chair of the meeting so rules, prevent the
continuation of a meeting for a transaction of any business other than the question on which a poll has been
demanded.

11.22  Retention of Ballots and Proxies

The Company must, for at least three months after a meeting of shareholders, keep each ballot cast on a poll and
each proxy voted at the meeting, and, during that period, make them available for inspection during normal business
hours by any shareholder or proxy holder entitled to vote at the meeting. At the end of such three month period, the
Company may destroy such ballots and proxies.

ARTICLE 12 - VOTES OF SHAREHOLDERS
12.1 Number of Votes by Shareholder or by Shares

Subject to any special rights or restrictions attached to any shares and to the restrictions imposed on joint
shareholders under Article 12.3:

(a) on a vote by show of hands, every person present who is a shareholder or proxy holder and entitled
to vote on the matter, has one vote; and

(b) on a poll, every sharcholder entitled to vote on the matter has one vote in respect of each share
entitled to be voted on the matter and held by that shareholder and may exercise that vote either in
person or by proxy.

12.2  Votes of the Persons in Representative Capacity
A person who is not a shareholder may vote at a meeting of shareholders, whether on a show of hands or on a poll,
and may appoint a proxy holder to act at the meeting, if, before doing so, the person satisfies the chair of the

meeting, or the directors, that the person is a personal or other legal personal representative or a trustee in
bankruptcy for a shareholder who is entitled to vote at the meeting.
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12.3  Votes by Joint Holders
If there are joint sharcholders registered in respect of any share:

() any one of the joint sharcholders may vote at any meeting, either personally or by proxy, in respect
of the share as if that joint shareholder were solely entitled to it; or

b) if more than one of the joint shareholders is present at any meeting, personally or by proxy, and
more than one of them votes in respect of that share, then only the vote of the joint shareholder
present whose name stands first on the central securities register in respect of the share will be
counted.

12.4 Legal Personal Representatives as Joint Shareholders

Two or more legal personal representatives of a shareholder in whose sole name any share is registered are, for the
purposes of Article 12.3, deemed to be joint shareholders registered in respect of that share.

12,5  Representative of a Corporate Sharcholder

If a corporation, that is not a subsidiary of the Company, is a shareholder, that corporation may appoint a person to
act as its representative at any meeting of shareholders of the Company, and:

(a) for that purpose, the instrument appointing a representative must:

(i) be received at the registered office of the Company or at any other place specified, in the
notice calling the meeting or the information circular (if any) accompanying the notice,
for the receipt of proxies, at least the number of business days specified in the notice or
the information circular (if any) accompanying the notice, for the receipt of proxies, or if
no number of days is specified, two business days before the day set for the holding of the
meeting; or

(i1) be provided, at the meeting, to the chair of the meeting or to a person designated by the
chair of the meeting;

b) if a representative is appointed under this Article:

i the representative is entitled to exercise in respect of and at that meeting the same rights
on behalf of the corporation that the representative represents as that corporation could
exercise if it were a shareholder who is an individual, including, without limitation, the
right to appoint a proxy holder; and

(i) the representative, if present at the meeting, is to be counted for the purpose of forming a
quorum and is deemed to be a shareholder present in person at the meeting.

Evidence of the appointment of any such representative may be sent to the Company by written instrument, fax or
any other method of transmitting legibly recorded messages.

12.6 Proxy Provisions Do Not Apply to All Companies
If and for so long as the Company is a public company, Articles 12.7 to 12.15 apply only insofar as they are not
inconsistent with any securities legislation in any province or territory of Canada or in the federal jurisdiction of the

United States or in any states of the United States that is applicable to the Company and insofar as they are not
inconsistent with the regulations and rules made and promulgated under that legislation and all administrative policy
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statements, blanket orders and rulings, notices and other administrative directions issued by securities commissions
or similar authorities appointed under that legislation.

12,7  Appointment of Proxy Holders

Every shareholder of the Company, including a corporation that is a shareholder but not a subsidiary of the
Company, entitled to vote at a meeting of sharcholders of the Company may, by proxy, appoint one or more (but not
more than five) proxy holders to attend and act at the meeting in the manner, to the extent and with the powers
conferred by the proxy. If a shareholder appoints more than one proxy holder for the same meeting, the shareholder
must specify the number of shares each proxy holder will be entitled to vote.

12.8 Alternate Proxy Holders

A shareholder may appoint one or more alternate proxy holders to act in the place of an absent proxy holder.
12,9  Proxy Holder Need Not Be Sharcholder

A person appointed by proxy need not be a shareholder.

12.10  Deposit of Proxy

Unless otherwise determined by the directors, a proxy for a meeting of shareholders must:

(2) be received at the registered office of the Company or at any other place specified in the notice
calling the meeting or in the information circular (if any) accompanying the notice, for the receipt
of proxies, at least the number of business days specified in the notice or in the accompanying
information circular (if any), or if no number of days is specified, not less than 48 hours (excluding
Saturdays, Sundays and holidays) before the time set for the holding of the meeting or adjourned
meeting in respect of which the person named in the instrument is appointed; or

(b) unless the notice or the information circular (if any) accompanying the notice provides otherwise,
be provided, at the meeting, to the chair of the meeting or to a person designated by the chair of the
meeting.

A proxy may be sent by written instrument, facsimile or any other method of transmitting legibly recorded messages,
including but not limited to, Internet or telephone voting services, if the form of proxy indicates that such method
wil] be accepted.

In addition to any other method of depositing proxies provided for in these Articles, the directors may from time to
time by resolution make regulations:

(a) permitting the depositing of proxies at some place or places other than the place at which a
meeting or adjourned meeting of shareholders is to be held;

(b) providing for particulars of those proxies to be sent in writing or by letter, fax, internet, telephone
voting services or other method of transmitting legibly recorded messages before a meeting or an
adjourned meeting to the Company or any agent of the Company for the purpose of receiving those

particulars;

{(c) providing that particulars of those proxies may be voted as though the proxies themselves were
produced to the chairman of the meeting or of the adjourned meeting as required by this Article;
and/or

(d) providing for the manner of deposit of evidence of the appointment of any representative.
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12.11  Validity of Proxy Vote

A vote given in accordance with the terms of a proxy is valid notwithstanding the death or incapacity of the
shareholder giving the proxy and despite the revocation of the proxy or the revocation of the authority under which
the proxy is given, unless notice in writing of that death, incapacity or revocation is received:

(a) at the registered office of the Company, at any time up to and including the last business day
before the day set for the holding of the meeting at which the proxy is to be used; or

(b) by the chair of the meeting, before the vote is taken.
12.12  Form of Proxy

A proxy, whether for a specified meeting or otherwise, must be either in the following form or in any other form
approved by the directors or the chair of the meeting:

[name of company]
(the “Company”)

The undersigned, being a shareholder of the Company, hereby appoints [rame] or, failing that
person, [name], as proxy holder for the undersigned to attend, act and vote for and on behalf of the
undersigned at the meeting of shareholders of the Company to be held on [month, day, year] and
at any adjournment of that meeting.

Number of shares in respect of which this proxy is given (if no number is specified, then this proxy
if given in respect of all shares registered in the name of the shareholder):

Signed [month, day year]

[Signature of shareholder]

[Name of shareholder — printed]

12.13  Revocation of Proxy

(a) Subject to Article 12.14, every proxy may be revoked by an instrument in writing that is:

(1) received at the registered office of the Company at any time up to and including the last
business day before the day set for the holding of the meeting at which the proxy is to be
used; or

(i) provided, at the meeting, to the chair of the meeting.

(b) A revocation of a proxy does not affect any matter on which a vote has been taken prior to the
revocation.
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12.14  Revocation of Proxies Must Be Signed

An instrument referred to in Article 12.13 must be signed as follows:

(@) if the shareholder for whom the proxy holder is appointed is an individual, the instrument must be
signed by the shareholder or his or her personal or other legal representative or trustee in
bankruptcy:

(b) if the shareholder for whom the proxy holder is appointed is a corporation, the instrument must be

signed by the corporation or by a representative appointed for the corporation under Article 12.5.
12.15 Production of Evidence of Authority to Vote
The chair of any meeting of shareholders may, but need not, inquire into the authority of any person 1o vote at the
meeting and may, but need not, demand from that person production of evidence as to the existence of the authority
to vote.
ARTICLE 13 - DIRECTORS
13.1 Number of Directors

The number of directors, excluding additional directors appointed under Article 14.7, is:

(a) the number of directors set by ordinary resolution (whether or not previous notice of the resolution
was given) of the shareholders; or

(b) the number of directors set under Article 14.4,
provided, however, if the Company is a public company, the number of directors must not be less than three.
13.2 Change in Number of Directors

If the number of directors is set under Article 13.1(a), the shareholders may elect the directors needed to fill any
vacancies in the board of directors that result from that change.

13.3 Directors’ Acts Valid Despite Vacancy

An act or proceeding of the directors is not invalid merely because fewer than the number of directors set or
otherwise required under the Articles is in office.

13.4 Qualifications of Directors

A director is not required to hold a share in the capital of the Company as qualification for his or her office but must
be qualified as required by the Act to become, to act or continue to act as a director.

13.5  Remuneration and Expenses of Directors

The directors are entitled to the remuneration for acting as directors, if any, as the directors may from time to time
determine. If the directors so decide, the remuneration of the directors, if any, will be determined by ordinary
resolution of the shareholders. Remuneration for acting as a director may be in addition to any salary or other
remuneration paid to any officer or employee of the Company as such, who is also a director. The Company must
reimburse each director for the reasonable expenses that he or she may incur in and about the business of the
Company. If any director performs any professional or other services for the Company that in the opinion of the
directors are outside the ordinary duties of a director, or if any director is otherwise specially occupied in or about
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the Company’s business, he or she may be paid remuneration fixed by the directors, or, at the option of that director,
fixed by ordinary resolution, and such remuneration may be either in addition to, or in substitution for, any other
remuneration that he or she may be entitled to receive. Unless otherwise determined by ordinary resolution, the
directors on behalf of the Company may pay a gratuity or pension or allowance on retirement to any director who has
held any salaried office or place of profit with the Company or to his or her spouse or dependants and may make
contributions to any fund and pay premiums for the purchase or provision of any such gratuity, pension or allowance.

ARTICLE 14 - ELECTION AND REMOVAL OF DIRECTORS
14.1 Election at Annual General Meeting
At every annual general meeting or in the unanimous resolution contemplated by Article 10.2:
(a} the shareholders entitled to vote at the annual general meeting for the election of directors must
elect, or in the unanimous resolution appoint, a board of directors consisting of the number of

directors for the time being set under these Articles; and

(b) all the directors cease to hold office immediately before the election or appointment of directors
under paragraph (a) above, but are eligible for re-election or re-appointment.

14.2  Consent to be a Director
No election, appointment or designation of an individuat as a director is valid unless:
(a) that individual consents to be a director in the manner provided for in the Act;

(b) that individual is elected or appointed at a meeting at which the individual is present and the
individual does not refuse, at the meeting, to be a director; or

{c) with respect to first directors, the designation is otherwise valid under the Act.
14.3  Failure to Elect or Appoint Directors
If the Company fails to hold an annual general meeting in accordance with the Act, or if the Company fails, at an
annual general meeting or in a unanimous resolution contemplated by Article 10.2, to elect or appoint any directors,
each director then in office continues to hold office until the earlier of:

(a) the date on which his or her successor is elected or appointed; and

(b) the date on which he or she otherwise ceases to hold office under the Act or these Articles.
144  Places of Retiring Directors Not Filled
If, at any meeting of shareholders at which there should be an election of directors, the places of any of the retiring
directors are not filled by that election, those retiring directors who are not re-elected and who are asked by the
newly elected directors to continue in office will, if willing to do so, continue in office to complete the number of
directors for the time being set pursuant to these Articles until further new directors are elected at a meeting of
shareholders convened for that purpose. If any such election or continuance of directors does not result in the

election or continuance of the number of directors for the time being set, pursuant to these Articles, the number of
directors of the Company is deemed to be set at the number of directors actually elected or continued in office.
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14.5 Casual Vacancies on Board

Any casual vacancy occurring in the board of directors may be filled by the directors or director. If the Company has
no directors or fewer directors in office than the number set by these Articles as the necessary quorum for the
directors the shareholders may by ordinary resotution appoint or elect directors to fill the vacancies of the board.

14.6 Remaining Directors’ Power to Act

The remaining directors may act notwithstanding any vacancy in the board, but if and so long as the Company has
fewer directors in office than the number set pursuant to these Articles as the quorum of directors, the remaining
directors may only act for the purpose of appointing directors up to that number, or summoning a meeting of the
shareholders for the purpose of filling any vacancies on the board of directors or, subject to the Act, for any other
purpose, but for no other purpose.

14.7 Additional Directors

Notwithstanding Articles 13.1 and 13.2, the directors may appoint one or more additional directors, but the number
of additional directors appointed under this Article must not at any time exceed one-third of the number of the
current directors who were elected or appointed as directors other than under this Article.

Any director so appointed ceases to hold office immediately before the election or appointment of directors under
Article 14.1(a), but is eligible for election at the meeting or appointment by unanimous resolution contemplated
under Article 14.1(a). If the appointment or election of such directors is made as an additional director, the number
of directors is deemed increased accordingly.

14.8  Ceasing to be a Director
A director will cease to be a director when:
{a) the term of office of the director expires;

(b) the director dies, or resigns as a director by notice in writing provided to the Company or a lawyer
for the Company; or

(c) the director is removed from office pursuant to Article 14.9.
14.9 Removal of Director

The Company may remove any director before the expiration of his or her term of office by special resolution. In
that event the shareholders may elect or appoint another individual as director by ordinary resolution to fill the
resulting vacancy. If the shareholders do not elect or appoint a director to fill the vacancy thereby created at the
meeting at which, or in the consent resolution by which, the director was removed, then either the directors or the
shareholders by ordinary resolution may appoint an additional director to fill that vacancy. The directors may
remove any director before the expiration of his or her period of office if the director is convicted of an indictable
offence or otherwise ceases to qualify as a director and the directors may appoint another person in his or her stead.

ARTICLE 15 - ALTERNATE DIRECTORS
15.1 Appointment of Alternate Directors
Any director (an ‘“appointor”) may by notice in writing received by the Company appoint any person (or
“appointee”) who is qualified to act as a director to be his or her alternate to act in his or her place at meetings of the

directors or committees of the directors at which the appointing director is not present unless (in the case of an
appointee who is not a director) the directors have reasonably disapproved the appointment of such person as an
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alternate director and have given notice to that effect to the appointor within a reasonable time after the delivery of
the notice of appointment received by the Company.

15.2 Notice of Meetings

Every alternate director is entitled to notice of meetings of directors or committees of the directors, of which his or
her appointor is a member and to attend and vote as a director at a meeting at which his or her appointor is not
personally present.

15.3  Alternate for More Than One Director Attending Meeting
A person may be appointed as an alternate director by more than one director, and an alternate director:

(a) will be counted in determining the quorum for a meeting of directors once for each appointor and,
in the case of an appointee who is also a director, once more in that capacity;

(b) has a separate vote at a meeting of directors for each appointor and, in the case of an appointee
who is also a director, an additional vote in that capacity,

(©) will be counted in determining the quorum for a meeting of a committee of directors once for each
appointor who is a member of that committee and, in the case of an appointee who is also a
member of that committee as a director, once more in that capacity,

(d) has a separate vote at a meeting of a committee of directors for each appointor who is a member of
that committee and, in the case of an appointee who is also a member of that committee as a
director, an additional vote in that capacity.

15.4 Consent Resolutions

Every alternate director, if authorized by the instrument appointing him or her, may sign in place of the director who
appointed him or her any resolutions submitted to the directors to be consented to in writing.

15.5 Alternate Director Not an Agent

Every alternate director is deemed not to be the agent of his or her appointor and shall be deemed not to have any
conflict arising out of any interest, property or office held by the appointor. An alternate director shall be deemed to
be a director for all purposes of these Articles, with full power to act as a director, subject to any limitations in the
instrument appointing him, and an alternate director shall be entitled to all of the indemnities and similar protections
afforded directors by the Act and under these Articles. A director shall have no liability arising out of any act or
omission by his alternate director to which the appointor was not a party, nor shall an alternate director have liability
for any act or omission by the appointor. Without limiting the foregoing, no duty to account to the Company shall be
imposed upon an alternate director merely because he voted in respect of a contract or transaction in which the
appointor was interested or which the appointor failed to disclose, nor shall any such duty be imposed upon an
appointor merely because he voted in respect of a contract or transaction in which his alternate director was
interested or which such alternate director failed to disclose.

15.6 Revocation of Appointment of Alternate Director

A director may at any time by notice in writing to the Company, revoke the appointment of an alternate appointed by
him or her.
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15.7 Ceasing to be an Alternate Director

The appointment of an alternate director ceases when:

(a) his or her appointor ceases to be a director and is not promptly re-elected or re-appointed;

(b) the alternafe director dies, or resigns as an alternate director by notice in writing provided to the
Company;

(c) the alternate director ceases to be qualified to act as a director; or

(d) his or her appointor revokes the appointment of the alternate director.

15.8 Remuneration and Expenses of Alternate Director

An alternate director may be reimbursed by the Company such expenses as might properly be repaid to him or her if
he or she were a director and he or she is entitled to receive from the Company such proportion, if any, of the
remuneration otherwise payable to the appointor as the appointor may from time to time direct.

ARTICLE 16 - POWERS AND DUTIES OF DIRECTORS
16.1  Powers of Management

The directors must, subject to the Act and these Articles, manage, or supervise the management of, the affairs and
business of the Company and will have the authority to exercise all such powers of the Company as are not, by the
Act or by these Articles, required to be exercised by the shareholders of the Company.

162 Appointment of Attorney of Company

The directors may from time to time, by power of attorney or other instrument under the seal, appoint any person to
be the attorney of the Company for such purposes, and with such powers, authorities and discretions (not exceeding
those vested in or exercisable by the directors under these Articles and excepting the powers of the directors relating
to the constitution of the board of directors and of any of its committees and the appointment or removal of officers
and the power 1o declare dividends) and for such period, and with such remuneration and subject to such conditions
as the directors think fit, and any such appointment may be made in favour of any corporation, firm or person or
body of persons, and any such power of attorney may contain such provisions for the protection or convenience of
persons dealing with such attorney as the directors think fit. Any such attorney may be authorized by the directors to
sub-delegate all or any of the powers, authorities and discretions for the time being vested in him or her.

16.3  Setting Remuneration of the Auditor

The directors may from time to time determine the remuneration to be paid by the Company to the auditor, in such
manner and upon such terms and conditions, as the directors, in their absolute discretion, may determine.

ARTICLE 17 - Disclosure of interest of directors AND OFFICERS
17.1 Obligation to Account for Profits
A director or senior officer who holds a disclosable interest (as that term js used in the Act) in a contract or
transaction into which the Company has entered or proposes to enter is liable to account to the Company for any

profit that accrues to the director or senior officer under or as a resulit of the contract or transaction only if and to the
extent provided in the Act.
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17.2 Restrictions on Voting by Reason of Interest

A director who holds a disclosable interest in a contract or transaction into which the Company has entered or
proposes to enter is not entitled to vote on any directors’ resolution to approve that contract or transaction, unless all
the directors have a disclosable interest in that contract or transaction, in which case any or all of those directors may
vote on such resolution.

17.3  Interested Director Counted in Quorum
A director who has a disclosable interest in a contract or transaction and who is present at the meeting of directors at

which the contract or transaction is considered for approval may be counted in the quorum at the meeting whether or
not the director votes on any or all of the resolutions considered at the meeting.

17.4 Disclosure of Conflict of Interest or Property
A director or senior officer who holds any office or possesses any property, right or interest that could result, directly

or indirectly, in the creation of a duty or interest that materially conflicts with that individual’s duty or interest as a
director or senior officer, must disclose the nature and extent of the conflict as required by the Act.

17.5 Director Holding Other Office in the Company

A director may hold any office or place of profit with the Company, other than the office of auditor of the Company,
in addition to his or her office of director for the pericd and on the terms (as to remuneration or otherwise) that the
directors may determine.

17.6  No Disqualification
No director or intended director is disqualified by his or her office from contracting with the Company either with
regard to the holding of any office or place of profit the director holds with the Company or as vendor, purchaser or

otherwise, and no contract or transaction entered into by or on behalf of the Company in which a director is in any
way interested is liable to be voided for that reason.

17.7  Professional Services by Director or Officer
Subject to the Act, a director or officer, or any person in which a director or officer has an interest, may act in a
professional capacity for the Company, except as auditor of the Company, and the director or officer or such person
is entitled to remuneration for professional services as if that director or officer were not a director or officer.
17.8 Director or Officer in Other Corporations
A director or officer may be or become a director, officer or employee of, or otherwise interested in, any person in
which the Company may be interested as a shareholder or otherwise, and, subject to the Act, the director or officer is
not accountable to the Company for any remuneration or other benefits received by him or her as director, officer or
employee of, or from his or her interest in, such other person.

ARTICLE 18 - Proceedings of Directors
18.1 Meetings of Directors
The directars may meet together for the conduct of business, adjourn and otherwise regulate their meetings as they

think fit and meetings of the board held at a regular intervals may be held at the place, at the time and on the notice,
if any, as the board may by resolution from time to time determine.
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18.2  Voting at Meetings

Questions arising at any meeting of directors are to be decided by a majority of votes and, in the case of an equality
of votes, the chair of the meeting does not have a second or casting vote.

18.3  Chair of Meeting
Meetings of directors may be chaired by:

(a) the chair of the board, if any;

{b) in the absence of the chair of the board, the president, if any, if the president is a director; or
(c) any other director chosen by the directors if:
() neither the chair of the board nor the president, if a director, is present at the meeting

within 15 minutes after the time set for holding the meeting;

(i) neither the chair of the board nor the president, if a director, is willing to chair the
meeting; or

(iii) the chair of the board and the president, if a director, have advised the secretary, if any, or
any other director, that they will not be present at the meeting.

18.4  Meetings by Telephone or Other Communications Medium

A director may participate in a meeting of the board of directors or of any committee of the directors in person or by
telephone if all directors participating in the meeting, whether in person or by telephone, can communicate with each
other. A director may participate in a meeting of the directors or of any committee of the directors by
communications facilities other than telephone if all directors participating in the meeting, whether in person or by
telephone or other communications facilities, are able to communicate with each other, and if all the directors who
wish to participate in the meeting agree to such participation. A director participating in a meeting in accordance
with this Article will be deemed to be present at the meeting and to have so agreed and will be counted in the quorum
therefor and be entitled to speak and vote and otherwise participate in the meeting in accordance with the Act. A
director who participates in a meeting in a manner contemplated by this Articles is deemed for all purposes of the
Act and these Articles to be present at the meeting and to have agreed to participate in that manner.

18.5  Calling and Notice of Meetings

A director may, and the secretary or assistant secretary, if any, on request of a director must, call a meeting of the
directors at any time.

18.6 Notice of Meetings
Other than for meetings held at regular intervals as determined by the board pursuant to Article 18.1, reasonable
notice of each meeting of the directors, specifying the place, day and hour of that meeting must be given to each of

the directors and if a director so requires in writing, the alternate director appointed by that director, by any method
set out in Article 24.1 or orally or by telephone.
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18.7  When Notice Not Required
It is not necessary to give notice of a meeting of the directors to a director if:

(a) the meeting is to be held immediately following a meeting of shareholders at which that director
was elected or appointed, or is the meeting of the directors at which that director is appointed; or

(b) the director has waived notice of the meeting.
18.8 Meeting Valid Despite Failure to Give Notice

The accidental omission to give notice of any meeting of directors to, or the non-receipt of any notice by, any
director, does not invalidate any proceedings at that meeting.

18.9 Waiver of Notice of Meeting

Any director or alternate director of the Company may send to the Company a document signed by him or her
waiving notice of any past, present or future meeting or meetings of the directors and may at any time withdraw that
waiver with respect to meetings held after that withdrawal. After sending a waiver with respect to all future meetings
and until such waiver is withdrawn, no notice need be given to such director and, unless the director otherwise
requires in writing to the Company, to his or her alternate director and all meetings of the directors so held are
deemed not to be improperly called or constituted by reason of notice not having been given to such director or
alternate director. Attendance of a director or alternate director at a meeting of the directors is a waiver of
entitlement to notice of the meeting, unless that director or alternate director attends the meeting for the express
purpose of objecting to the transaction of any business on the grounds that the meeting is not lawfully called.

18.10  Quorum

The quorum necessary for the transaction of the business of the directors may be set by the directors and, if not so
set, is two directors.

18.11  Validity of Acts Where Appointment Defective

Subject to the provisions of the Act, all acts done by any director or officer will, notwithstanding that it be afterwards
discovered that there was some defect in the qualification, election or appointment of any such director or officer, or
that they or any of them were disqualified, be as valid as if each such person had been duly elected or appointed and
was qualified to be a director or officer.

18.12  Consent Resolutions in Writing
A resolution of the directors or of any committee of the directors may be passed without a meeting:
(a) in all cases, if each of the directors entitled to vote on the resolution consents to it in writing; or

(b) in the case of a resolution to approve a contract or transaction in respect of which a director has
disclosed that he or she has or may have a disclosable interest, if each of the other directors who
are entitled to vote on the resolution consents to it in writing.

A consent in writing under this Article may be by signed document, fax, email or any other method of transmitting
legibly recorded messages. A consent in writing may be in two or more counterparts which together are deemed to
constitute one consent in writing. A resolution of the directors or of any committee of the directors passed in
accordance with this Article is effective on the date stated in the consent in writing or on the latest date stated on any
counterpart and is deemed to be a proceeding at a meeting of directors or of the committee of the directors and to be
as valid and effective as if it had been passed at a meeting of the directors or of the committee of the directors that
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satisfies all the requirements of the Act and all the requirements of these Articles relating to meetings of the directors
or of a committee of the directors.

ARTICLE 19 - EXECUTIVE AND OTHER COMMITTEES
19.1 Appointment and Powers of Executive Committee
The directors may by resolution appoint an executive committee (the “Committee™) to consist of such director or

directors as they think appropriate. Such Committee will have, and may exercise during the intervals between the
meetings of the board of directors, all powers of the directors except the power to:

(a) fill vacancies in the board;

(b) remove a director;

(c) change membership of, or fill vacancies in, any committees of directors; and
(d) such other powers, as may be set out in any directors’ resolution.

19.2 Appointment and Powers of Other Committees

The directors may, by resolution:

(a) appoint one or more committees consisting of the director or directors that they consider
appropriale;

(b) delegate to a committee appointed under paragraph (a) any of the directors’ powers, except:
(i) the power to fill vacancies of the board;
(i) the power to change the membership of, or fill vacancies in, any committee of the board;

and

(i) the power to appoint or remove officers appointed by the board; and

(c) make any delegation referred to in paragraph (b) above subject to the conditions set out in the
resolution.

19.3  Obligations of Committees
Any committee formed under Article 19.1 or 19.2, in the exercise of the powers delegated to it, must:
(a) conform to any rules that may from time to time be imposed on it by the directors; and

® report every act or thing done in exercise of those powers to the earliest meeting of the directors to
be held after the act or thing has been done or at such time as the directors may require.

19.4  Powers of Board
The board may, at any time, with respect to a committee appointed under Articles 19.1 or 19.2:

(a) revoke or alter the authority given to a2 committee, or override a decision made by a committee,
except as to acts done before such revocation, alteration or overriding;
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()] terminate the appointment of, or change the membership of, a committee; and
(©) fill vacancies in a committee.

19.5 Committee Meetings

Subject to Article 19.3(a) and the Act:

(a) the committee may meet and adjourn as it thinks proper;

(b) a committee may elect a chair of its meetings but, if no chair of the meeting is elected, or if at any
meeting the chair of the meeting is not present within 15 minutes after the time set for holding the
meeting, the directors present who are members of the committee may choose one of their number
to chair the meeting;

(c) a majority of the members of a committee constitutes a quorum of the committee; and

(d) questions arising at any meeting of a directors’ committee are determined by a majority of votes of
the members present, and in case of an equality of votes, the chair of the meeting has no second or
casting vote.

ARTICLE 20 - OFFICERS
20.1 Directors May Appoint Officers

The directors may, from time to time, appoint such officers, if any, as the directors will determine and the directors
may, at any time, terminate any such appointment.

20.2 Functions, Duties and Powers of Officers
The board may, for each officer:
(@) determine the functions and duties the officer is to perform;

(b) entrust to and confer on the officer any of the powers exercisable by the directors on such terms
and conditions and with such restrictions as the directors determine; and

(©) from time to time revoke, withdraw, alter or vary all or any of the functions, duties and powers of
the officer.

20.3 Qualifications

No officer will be appointed unless that officer is qualified in accordance with the provisions of the Act. One person
may hold more than one position as an officer of the Company. Any person appointed as the chair of the board or as
the managing director will be a director. The other officers need not be directors.

20.4 Remuneration

Al appointments of officers are to be made on the terms and conditions and at the remuneration (whether by way of

salary, fee, commission, participation in profits, pensions, gratuity, or otherwise) that the board thinks fit and are
subject to termination at the discretion of the board.
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ARTICLE 21 - INDEMNIFICATION
211 Indemnification of Eligible Persons

Subject to the prohibitions in Section 163 of the Act, and to the full extent permitted by the Act, the directors will
cause the Company to indemnify each eligible party against all eligible penalties to which the eligible person is or
may be liable, and will cause the Company, after the final disposition of an eligibie proceeding, to pay the expenses
actually and reasonably incurred by such person in respect of that proceeding. Each director, officer, former director
or officer and alternate director is deemed to have contracted with the Company on the terms of the indemnity
contained in this Article 21.1.

21.2 Mandatory Payment of Expenses and Permitted Advances

Subject to the prohibitions in Section 163 of the Act, the directors shall, after the final disposition of an eligible
proceeding, pay the expenses actually and reasonably incurred by the eligible party in respect of that proceeding if
the eligible party (i) has not been reimbursed for those expenses, and (it) is wholly successful on the merits or
otherwise, in the outcome of the proceeding or is substantially successful on the merits in the outcome of the
proceeding. The directors may also cause the Company to pay, as they are incurred in advance of the final
disposition of an eligible proceeding, the expenses actually and reasonably incurred by an eligible party in respect of
that proceeding, but the Company must first receive from the eligible party a written undertaking that, if it is
ultimately determined that the payment of expenses is prohibited by the Act, the eligible party will repay the amounts
advanced.

21.3 Non-Compliance with the Act

The failure of a director, alternate director or officer of the Company to comply with the Act or these Articles does
not invalidate any indemnity to which he or she is entitled under this Article 21.

21.4 Company May Purchase Insurance
The directors may cause the Company to purchase and maintain insurance for the benefit of an eligible party (or the
heirs and legal personal representatives of the eligible party) against any liability that may be incurred by reason of
the eligible party being or having been a director or officer of, or holding or having held a position equivalent to that
of a director or officer of, the Company or an associated corporation.

ARTICLE 22 - DIVIDENDS AND RESERVES
22.1  Declaration of Dividends

Subject to the rights, if any, of shareholders holding shares with special rights as to dividends, the directors may from
time to time declare and authorize payment of such dividends, if any, as they may deem advisable.

22.2 No Notice Required

The directors need not give notice to any shareholder of any declaration under Article 22.1.

223 Record Date

The directors may set a date as the record date for the purpose of determining shareholders entitled to receive
payment of a dividend. The record date must not precede the date on which the dividend is to be paid by more than

two months. If no record date is set, the record date is 5:00 p.m. on the date on which the directors pass the
resolution declaring the dividend.
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22.4  Manner of Paying Dividend

A resolution declaring a dividend may direct payment of the dividend wholly or partly by the distribution of specific
assets or of paid up shares or fractional shares, bonds, debentures or other debt obligations of the Company, or in any
one or more of those ways, and, if any difficulty arises in regard to the distribution, the directors may settle the
difficulty as they think expedient, and, in particular, may:

(a) set the value for distribution of specific assets;

(b) determine that cash payments in substitution for all or any part of the specific assets to which any
shareholders are entitled may be made to any shareholders on the basis of the value so fixed in
order to adjust the rights of all parties; and

(©) vest any such specific assets in trustees for the persons entitled to the dividend.

22,5  Basis and Payment

Subject to the rights, if any, of shareholders holding shares with special rights as to dividends:

(a) any dividend declared on shares of any class or series by the directors may be made payable on
such date as is fixed by the directors; and

(b) all dividends on shares of any class or series will be declared and be paid according to the number
of such shares held.

22.6  Reserves

The directors may, before declaring any dividend, set aside out of the funds properly available for the payment of
dividends such sums as they think proper as a reserve or reserves which may, at the discretion of the directors, be
applicable for meeting contingencies or for equalising dividends or for any other purpose to which such funds of the
Company may be properly applied, and pending such application such funds may, in the discretion of the directors,

either be employed in the business of the Company or be invested in such investments as the directors may from time
to time think fit.

227  Receipt by Joint Shareholders

If several persons are joint shareholders of any share, any one of them may give an effective receipt for any dividend,
bonus or other monies payable in respect of the share.

22.8  Dividend Bears No Interest

No dividend will bear interest against the Company.

22.9 Fractional Dividends

If a dividend to which a shareholder is entitled includes a fraction of the smallest monetary unit of the currency of the
dividend, that fraction may be disregarded in making payment of the dividend and that payment represents full
payment of the dividend.

22.10 Payment of Dividends

Any dividend, bonuses or other distribution payable in cash in respect of shares may be paid by cheque sent through

the post directed to the registered address of the shareholder, or in the case of joint shareholders, to the registered
address of that one of the joint shareholders who is first named on the central securities register, or (o such person
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and to such address as the shareholder or joint shareholders may direct in writing. Every such cheque must be made
payable 1o the order of the person to whom it is sent. The mailing of such cheque will, to the extent of the sum
represented thereby (plus the amount of the tax required by law to be deducted), discharge all liability for the
dividend, unless such cheque is not paid on presentation or the amount of tax so deducted is not paid to the
appropriate taxing authority.

22.11 Retained Earnings or Surplus

Notwithstanding anything contained in these Articles, the directors may from time to time capitalize any retained
earnings or surplus on hand of the Company and may from time to time issue as fully paid and non-assessable any
unissued shares, or any bonds, debentures or debt obligations of the Company as a dividend representing part or all

retained earnings or surplus.

ARTICLE 23 - DOCUMENTS, RECORDS AND REPORTS
23.1 Keeping Documents, Minutes, Etc,
The Company must keep at its records office, or at such other place as the Act may permit, the documents, copies,
registers, minutes and other records which the Company is required by the Act to keep at such places. The
shareholders, by ordinary resolution, may set restricted hours for access to records in the records office in
accordance with the Act.

23.2 Keeping Books of Account

The Company must keep or cause to be kept proper boeks of account and accounting records in respect of al
financial and other transactions of the Company and in compliance with the provisions of the Act.

23.3  Inspection of Accounting Records

Unless the directors determine otherwise, or unless otherwise determined by an ordinary resolution, no shareholder
of the Company is entitled to inspect the accounting records of the Company.

ARTICLE 24 - NOTICES
24.1 Method of Giving Notice

Unless the Act or these Articles provide otherwise, a notice, statement, report or other record required or permitied
by the Act or these Articles to be sent by or to a person may be sent by any one of the following methods:

(a) mail addressed to the person at the applicable address for that person as follows:
(i) for a record mailed to a shareholder, the shareholder’s registered address;
(if) for a record mailed to a director or officer, the prescribed address for mailing shown for

the director or officer in the records kept by the Company or the mailing address pravided
by the recipient for the sending of that record or records of that class;

(iii) in any other case the mailing address of the intended recipient;
) delivery at the applicable address for that person as follows, addressed to the person:
)] for a record delivered to a shareholder, the shareholder’s registered address;
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(i1) for a record delivered to a director or officer, the prescribed address for delivery shown
for the director or officer in the records kept by the Company or the delivery address
provided by the recipient for the sending of that record or records of that class;

(iii) in any other case, the delivery address of the intended recipient;

sending the record by fax to the fax number provided by the intended recipient for the sending of
that record or records of that class;

sending the record by email to the email address provided by the intended recipient for the sending
of that record or records of that class;

physical delivery to the intended recipient; or

as otherwise permitted by any securities legislation in any province or territory of Canada or in the
federal jurisdiction of the United States or in any states of the United States that is applicable to the
Company and all regulations and rules made and promulgated under that legislation and all
administrative policy statements, blanket orders and rulings, notices and other administrative
directions issued by securities commissions or similar authorities appointed under that legislation.

242 Deemed Receipt

A notice, statement, report or other record that is:

(a)

)

(c

mailed to a person by ordinary mail to the applicable address for that person referred to in
Article 24.1 is deemed to be received by the person to whom it was mailed on the day, Saturdays,
Sundays and holidays excepted, following the date of mailing;

faxed to a person to the fax number provided for that person referred to in Article 24.1 is deemed
to be received by the person to whom it was faxed on the day it was faxed; and

emailed to a person to the email address provided by that person referred to in Article 24.1 is
deemed to be received by the person to whom it was emailed on the day it was emailed.

243 Certificate of Sending

A certificate signed by the secretary, if any, or other oftficer of the Company or of any other corporation acting in that
behalf for the Company stating that a notice, statement, report or other record was addressed, as required by Article
24.1, prepaid and mailed or otherwise sent as permitted by Article 24.1 is conclusive evidence of that fact.

24.4 Notice to Joint Shareholders

A notice, statement, report or other record may be provided by the Company to the joint shareholders of a share by
providing the notice to the joint shareholder first named in the central securities register in respect of the share.

24.5  Notice to Legal Representatives and Trustees

A notice, statement, teport or other record may be provided by the Company to the persons entitled to a share in
consequence of the death, bankruptcy or incapacity of a shareholder by:

(a)

mailing the record, addressed to them:
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(i) by name, by the title of the legal representative of the deceased or incapacitated
shareholder, by the title of trustee of the bankrupt shareholder or by any similar
description; and

(i) at the address, if any, supplied to the Company for that purpose by the persons claiming to
be so entitled; or

(b) if an address referred to in paragraph 24.1(a)(ii) has been supplied to the Company, by giving the
notice in a manner in which it might have been given if the death, bankruptcy or incapacity had not
occurred.

ARTICLE 25 - SEAL
25.1 Custody and Use of Seal

The directors may provide a seal for the Company and, if they do so, will provide for its safe custody and it will not
be impressed on any instrument except when such impression is attested by the signature or signatures of:

(a) any two directors;

(b) any two officers;

{c) any officer together with any director; or

(d) such one or more directors or officers or persons as may be prescribed from time to time by

resolution of the directors.

For the purpose of certifying under seal true copies of any resolution or other document, the seal may be impressed
on such copy atiested by the signature of any one director or officer.

25.2 Mechanical Reproduction of Seal

The directors may authorize the seal to be impressed by third parties on share certificates or bonds, debentures or
other securities of the Company as they may determine appropriate from time to time. To enable the seal to be
impressed on any share certificates or bonds, debentures or other securities of the Company, whether in definitive or
interim form, on which facsimiles of any of the signatures of the directors or officers of the Company are, in
accordance with the Act or these Articles, printed or otherwise mechanically reproduced, there may be delivered to
the person employed to engrave, lithograph or print such definitive or interim share certificates or bonds, debentures
or other securities one or more unmounted dies reproducing the seal and the chair of the board or any senior officer
together with the secretary, treasurer, secretary-treasurer, an assistant secretary, an assistant treasurer or an assistant
secretary-treasurer may in writing authorize such person to cause the seal to be impressed on such definitive or
interim share certificates or bonds, debentures or other securities by the use of such dies. Share certificates or bonds,
debentures or other securities to which the seal has been so impressed are for all purposes deemed to be under and to
bear the seal impressed on them.

253 Reproduction of Signatures

The signature of any one or more officers, directors and other persons determined by the directors, may, if authorized
by the directors, be printed or otherwise mechanically reproduced upon any record executed or issued by the
Company or any officer thereof. Any record on which the signature of any person is so printed or mechanically
reproduced by authorization of the directors shall be deemed to have been manually signed by such person whose
signature is so printed or mechanically reproduced and shall be as valid to all intents and purposes as if such record
had been signed manually, and notwithstanding that the person whose signature is so reproduced may have ceased to
hold office at the date of delivery or issue of such record.
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LT B (D 9 U 904 - 675 W. Hastings Street
s Vancouver, B.C. Canada, V6B 1N2
Tel:  (604)688-0546

Fax. (604)688-0378

May 12, 2005
PRESS RELEASE

Two new members elected to GGL Diamond Board;
Board pays tribute to friend Gordon Usher-Jones

VANCOUVER, British Columbia — Raymond A. Hrkac, President of GGL Diamond Corp.
(GGL.TSX Venture) is pleased to announce that the shareholders approved the election of five
directors at the Company’s Annual & Special General Meeting held today in Vancouver. Two of the
directors are new to the Board, William (Bill) Boden of Vancouver and Peter J. Dawes of Toronto.
Retuming directors are Raymond A. Hrkac, Nick Demare and William Meyer.

Mr. Boden is a Chartered Accountant with over 30 years experience as a manager of risk capital
investments. He is founder and President of CW Funds group of companies, which are affiliated with
Ventures West Management Inc., one of the largest venture capital firms in Canada. Within the CW
Funds group, Mr. Boden has structured and raised financings totaling over $130 million. He is currently
a director of two private companies as well as TSX-V listed junior mining exploration company Panoro
Minerals Ltd. Prior to joining the Ventures West group in 1979, Mr. Boden was a manager with
Coopers & Lybrand, Secretary-Treasurer of Whitehorse Copper Mines Ltd., and Treasurer of
Bethlehem Copper Corp., both producing mining companies listed on the TSX.

Mr. Dawes is Managing Director of Toronto-based Warrington International Inc., an international
business consultancy specializing in small and medium-sized firms seeking advice on taking their
operations into international markets. With over 30 years experience in international business, Mr.
Dawes has held a number of senior board and advisory appointments in both the public and private
sector and remains active in several voluntary organizations. Mr. Dawes is also Honorary Consul of the
Republic of Ivory Coast in Toronto and a Fellow of the Royal Society of Arts, Manufacturers and
Commerce in the UK.

Three directors did not stand for re-election to the Board at this year’s Annual and Special General
Meeting. The board thanked former directors William “Vlad” Wolodarsky, John Auston, and Haig
Farris for their efforts on behalf of the Company over the past many years.

The Board also paid tribute to Gordon Usher-Jones, long-time GGL friend and financial consultant,
who died suddenly on March 30, 2005 at his home in Tucson, Arizona. A broker and investment
company executive, Gordon first made contact with GGL in the early 1990s. Over the years, as his
interest in the Company tumned into a passion, he took the time to visit our camp in the Northwest
Territories and helped raise significant funds for exploration. The Board, represented at the funeral by
Mr. Hrkac and wife Shirley, with whom Gordon had become

friends, expressed appreciation and extended condolences to his children Jeffrey, Adrianne and Fraser
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GGL Diamond Corp.

904 - 675 W. Hastings Street
Vancouver, B.C. Canada, V6B 1N2
Tel:  (604) 688-0546

Fax: (604)688-0378

and to his entire family.

Following the Annual & Special General Meeting, the Board granted stock options to the directors to
purchase a total of 700,000 common shares at $0.20 per share exercisable until May 12, 2010, subject
to acceptance for filing by the TSX Venture Exchange.

GGL DIAMOND CORP.
“Raymond A. Hrkac”

Raymond A. Hrkac
President & CEO

For more information, please check our web site at www ggldiamond com  If you would like fo speak to someone
or have questions, please contact Susan de Stein at (604) 684-3376.

The TSX Venture Exchange has not reviewed and does not accept responsibility for the adequacy or accuracy of this
release.
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Exemption No.

FORM 51-102F3
Material Change Report

Name and Address of Company

GGL Diamond Corp. (the “Company’)
904 - 675 West Hastings Street
Vancouver, BC V6B IN2

Date of Material Change
April 29, 2005
News Release

A news release was issued on April 29, 2005, Vancouver, British Columbia via
CCN Matthews.

Summary of Material Change

The Company announced the closing of a private placement financing of $1.4
million.

Full Description of Material Change

The Company announced that it had closed a non-brokered private placement of
units with The Tell Fund to raise gross proceeds of $1,400,000 by way of the sale
of 7,777,778 units at $0.18 per unit. Each unit consists of one common share and
one non-transferable warrant, with one warrant entitling the holder to purchase
one common share until April 29, 2007 at $0.20 per share for the first 12 months
and $0.22 per share for the following 12 months. All the securities have a hold
period until August 30, 2005.

The subscription proceeds will be used for 2005 exploration on the Company’s
100%-owned properties including $455,000 on drilling on the Fishback Property
(now in progress), $611,900 of delineation drilling and bulk sampling on the
Doyle Sill (Timing: June-October, 2005) and $120,000 on ground geophysics and
drilling on other areas within the Doyle claims (Timing: May, 2005).

So long as The Tell Fund continues to hold at least 8% of the Company’s issued
and outstanding shares, it shall have the right to participate pro rata in any future
equity financing in order to maintain its then current percentage interest in the
Company’s shares. Also, The Tell Fund has the right to nominate a director to
the Board of Directors of the Company so long as it continues to hold at least
10% of the Company’s issued common shares. Following closing, the Company
has 87,863,020 common shares issued and outstanding with The Tell Fund
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Item 6.

Item 7.

Item 8.

Item 9.

_2.
holding approximately 8.9%, which does not include the warrants to purchase a
further 7,777,778 common shares held by The Tell Fund.

The term of the above two rights is for a period of five years following the closing
date of the private placement, with the term automatically renewed for successive
five year periods unless either party notifies the other in writing of its election not
to renew not less than 90 days before the renewal date.

Reliance on subsection 7.1(2) or (3) of National Instrument 51-102
N/A

Omitted Information

N/A

Senior Officer

Mr. Raymond Hrkac
Telephone No.: (604) 688-0546

Date of Report

May 5, 2005
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Notice of Change of Directors

FORM 10
BUSINESS CORPORATIONS ACT
Section 127

Filed Date and Time: May 12, 2005 03:07 PM Pacific Time

Incorporation Number: Name of Company:

BC0235315 GGL DIAMOND CORP.

Date of Change of Directors ‘ - g = -3
"3 e L »\

May 12, 2005 =TT

New Director(s) | R _ s %

I

Last Name, First Name, Middle Name: T C hl

BODEN, WILLIAM J. CE S

Mailing Address: Delivery Address: v

1066 WEST HASTINGS STREET 1066 WEST HASTINGS STREET

SUITE 2500 SUITE 2500

VANCOUVER BC VBE 3X1 VANCOUVER BC V8E 3X1

CANADA CANADA

Last Name, First Name, Middle Name:
DAWES, PETER J.

Mailing Address: Delivery Address:

260 ADELAIDE STREET EAST 260 ADELAIDE STREET EAST
SUITE 110 SUITE 110

TORONTO ON M5A 1N1 TORONTO ON M5A 1N1

CANADA CANADA

Director(s) who have ceased to be Directors

Last Name, First Name, Middle Name:
AUSTON, JOHN S.

BC0235315 Page: 1 of 3
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Mailing Address:

5402 WEST VISTA CRESCENT
UNIT #2

WEST VANCOUVER BC V7W 3H3
CANADA

Delivery Address: .
5402 WEST VISTA CRESCENT
UNIT #2

WEST VANCOUVER BC V7W 3H3
CANADA

Last Name, First Name, Middle Name:
WOLODARSKY, WILLIAM

Mailing Address:

3048 3RD ST SW
CALGARY, ALBERTA T2S51V1

Director(s) Change of Name or Address

Last Name, First Name, Middle Name:
MEYER, WILLIAM

Mailing Address:

1055 WEST HASTINGS STREET
SUITE 1980

VANCOUVER BC V6E 2E9
CANADA

Director(s) as at May 12, 2005

Last Name, First Name, Middle Name:
BODEN, WILLIAM J.

Mailing Address:

1066 WEST HASTINGS STREET
SUITE 2500

VANCOUVER BC V6E 3X1
CANADA

CANADA

Delivery Address:
3048 3RD ST SW

CALGARY, ALBERTA T2S1V1

Delivery Address:

1055 WEST HASTINGS STREET
SUITE 1980

VANCOUVER BC V6E 2E9

Delivery Address:

1066 WEST HASTINGS STREET
SUITE 2500

VANCOUVER BC V6E 3X1
CANADA

Last Name, First Name, Middle Name:
DAWES, PETER J.

Mailing Address:

260 ADELAIDE STREET EAST
SUITE 110

TORONTO ON M5A 1N1
CANADA

Delivery Address:

260 ADELAIDE STREET EAST
SUITE 110

TORONTO ON M5A 1N1
CANADA

Last Name, First Name, Middle Name:
DEMARE, NICK

Mailing Address:

1090 WEST GEORGIA STREET
SUITE 1305

VANCOUVER BC V6E 3V7
CANADA

Delivery Address:

1090 WEST GEORGIA STREET
SUITE 1305

VANCOUVER BC V6E 3v7
CANADA

Last Name, First Name, Middle Name:
HRKAC, RAYMOND ANDREW

BC0235315 Page: 2 of 3
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Mailing Address:

675 WEST HASTINGS STREET
SUITE 904

VANCQOUVER BC V6B 1N2
CANADA

Delivery Address:

675 WEST HASTINGS STREET
SUITE 904

VANCOUVER BC V6B 1N2
CANADA

Last Name, First Name, Middle Name:

MEYER, WILLIAM

Mailing Address:

1055 WEST HASTINGS STREET
SUITE 1980

VANCOUVER BC V6E 2E9
CANADA

Delivery Address:

1055 WEST HASTINGS STREET
SUITE 1980

VANCOUVER BC V6E 2E9
CANADA

BC0235315 Page: 3 of 3



Page 2
GGL Diamond Corp.
May 2, 2005

GGL has closed a non-brokered private placement with The Tell Fund (News Release, April 29, 2005) to
raise gross proceeds of $1,400,000. Upon the completion of drilling activities at the Fishback, the company
will focus on the Doyle Project, which will consist of ground geophysics, delineation drilling of the Doyle Sill,
and collecting a 20-40 tonne bulk sample of the Doyle Sill. This work has commenced and is expected to
continue until September 2005.

Torrie Chartier, M.Sc., MBA and consulting geologist for GGL Diamond Corp., is the Qualified Person and
has reviewed the data contained herein.

GGL DIAMOND CORP.
“Raymond A. Hrkac”
Raymond A. Hrkac
President & CEO

For more information, please check our web site at www ggldiamond com If you would like to speak to
someone or have questions, please contact Susan de Stein at (604) 684-3376.

For Disclaimer Notification, please check our website at www ggldiamond com/disclaimer html

The TSX Venture Exchange has not reviewed and does not accept responsibility for the adequacy or accuracy of this
release.




Exemption NO. 82-1209

GGL DIAMOND CORRP.

904 - 675 West Hastings Street Tel: (604) 688-0546

Vancouver, BC Canada Fax: (604) 688-0378
V6B 1N2
May 4, 2005
PRESS RELEASE

GGL reports: GGL’s disciplined and
rigorous approach will bring shareholder rewards

VANCOUVER, British Columbia — Raymond A. Hrkac, President and CEO of GGL Diamond Corp.
(TSX-V: GGL) provided an update and outlook on exploration activities and results in the quarterly
report for the three months ended Feb. 28, 2005 and in the Annual Report, published recently.  (Please
go to http//www.geldiamond.com/ for the Management Discussion & Analysis (MD&A) and financial
statements for both the recent fiscal year end and for the first quarter report.)

Subsequent to the issuance of these reports, the Company announced it had closed a private placement
financing with The Tell Fund, for gross proceeds of C$1.4 million. Funds are for the exploration of
Fishback Lake and Doyle Lake properties.

Also subsequent to the publication of these reports, the Company announced results of the April drilling
at Fishback (News Release, April 29, 2005), where no kimberlite was found but geologists will further
analyze the drill core from two of the four holes drilled.

In the first quarter report, Mr. Hrkac outlined the spring exploration program, which included plans for
ground geophysics on the ice over lake-based targets in the Central Slave Craton (at Courageous and
Seahorse properties) and at Doyle Lake. Although results have not yet been analyzed, the program at
Courageous and Seahorse has been completed and the geophysical crew has begun work on the Doyle
properties.

In the Annual Report’s Directors’ Report to Shareholders, the Company noted that with the exception of
the Doyle joint venture project with De Beers, all of GGL’s projects are 100% owned by the Company -
and all are in advanced stages of exploration. Mr. Hrkac described 2004 as an “eventful” year in which
the Company continued to take a systematic, rigorous and disciplined approach to its exploration efforts.

He noted that GGL’s 100% ownership in the Doyle claims is one of the main assets of the Company,
deserving of future exploration.

To summarize the MD&A in the Annual Report and the first quarter report:



Doyle Lake - De Beers Joint Venture: In June 2004, De Beers informed GGL it would survey and take
to lease claims covering 15,380 acres in the Doyle Lake project. These claims include LA 4 to LA 9
inclusive and the fractional claims Extra 2 to Extra 4 inclusive. Five potential kimberlite targets have
been identified on these claims. The Company is carried as to its 40% interest and is not required to
fund exploration. It is looking forward to discussing the next steps and some exploration-related issues
with De Beers.

Doyle Lake: GGL 100%-owned claims: The remaining claims at Doyle Lake including the diamond-
bearing kimberlite sill have been retumed with clear title and 100% ownership to GGL.

Analysis has shown that the Doyle sill has high diamond-bearing potential and the Company plans to
explore by drilling the down dip potential of the kimberlite body, to sample it by taking a 20-40 tonne
sample, and test new targets in the 100% owned Doyle area. (The work at Doyle is now in progress
starting with new ground geophysical surveys.)

CH project area: Ground geophysics on the ice over lake-based targets in the Central Slave Craton (on
Seahorse and Courageous) was completed in April. The results of this program will assist in evaluating
a number of targets and identifying priorities for drilling.

In the past year, 270 additional indicator mineral samples were taken on the CH claims, helping to
further define the more than 40 indicator trains and potential trains located to date.

Gold properties: The Company has converted its claims at McConnell Creek, 21 km south of the
Kemess open pit copper-gold mine, to the new Mineral Titles Online system of “cell claims” as required
under the new act. The property, owned 100% by GGL, now totals 4,453.8 hectares.

GGL’s Happy Creek, Nevada property has the potential to host a deep-seated bonanza type epithermal
gold-silver deposit, GGL, with an option to acquire a 100% interest subject to royalty payments, is
looking to farm out the exploration on behalf of itself and the owner.

GGL DIAMOND CORP.

“Raymond A. Hrkac”

Raymond A. Hrkac,
President & CEO

For more information, please check our web site at www.ggldiamond.com. If you would like to speak to someone or have
questions, please contact Susan de Stein at (604) 684-3376.

The TSX Venture Exchange has not reviewed and does not accept responsibility for the adequacy or accuracy of this release.



